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THE COMPANIES ACGT, 1948

o f DPECGLARATION of Comypliance with the requirermnents of the
DJompanies Ach, 1948, on. application for registration of @ Company.

Pursuant fo Section 15 (2)
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Do solemnly and sincerely declaxe that I am (*).. Selleitor of the

e ] " y » "ﬂ
Supreme Cowrt engaged in the formation e

of _——

HARRODS (INSURANCE) v Limited,

And that all the requirerments of the Companies Act, 1048, in respect of
maiters precedent to the registration of the said Company and. incidental

thereto have been complied with, And I make this solernn Declaration

conscientiously believing the same to be true and by virtue of the provisions |

of the Statutory Declavations Aoct, 1835,

12, Whitehall, Londen,
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KARRODS (INSURANCE)
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, "‘cmti:cm 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

ety AT PR o
CHE NOMINAL CAPITAL of the above named Company is £..100 -
”f 2
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fi ed the L laretlle, day of 1Ll 196 6.
A PBSLTe Stamp Duty on the Nominal Capital is Len Shillings for every £100

a7 Traetion of £100,

This Statement is to be filed with the Memorundum of Association or other
fivment when the Company is registered and shonid be signed by an Officer of the
Casnpany 3 appointed by the Articles of Association, or by the Solieilor(s) engaged in
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The Companies Act, 1948

COMPANY LIMITED BY SHA fﬂ' E S

femoraniinm

AN

Avticles of HAggoriation

o

RELIEE (wsuranes ) LIVITED

(4 Private Company adopting Port LI of Table 4 with modificalions)

Incorporated the day of , 1960

MOKENNA & CGO.,
12 WHITRIALL,
Lowpox, 8.W.1,
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Certificate of Incorporation

« ' i ‘ \ D/ / !fEJ..‘- :ifi N
il g N L ! O I g L
I penEpy OmRroey that  HARRBDS  (INSURAwCE ,) v
(Y] !
LINMITED iz this day Ineorporated under the Companies Act, 1948,
and that the Corapany is Limited.
Given. under my hand ab London this day of

, One thousand nine hundred and. sizty-six.

Registrar of Qompanies.

)
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A A, HirRoDs (inSuRAneE ) LIMITED
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1. Thenams of the Compauyis ¢ H-4£&2DS ( 'M SURAN CE )
Lvrrer M i )
2. The registered office of the Company -will be situate in ,,x"f

BEagland,

. 3.  The objects for which the Company is established ave—

(1) To ecarvy on business as insurance Drokers, insurance
agents, insurance advisers and undemwrifiig ogents in

@& respect of all classes of insurance, including marine,
‘} avintion and aireradt risks of all kinds, five, life, accident,
burglary, workmen’s eompensation, indemnity, motor,
) plate glass, livestoek, fdelity and boiler inswraneces.
:

(2) To act as agents or managers for any insurance company,
club, syndicate, association or for any individual under-
writer in connection with its or his insurance or under.
writing business wherever the same may be carried on
or any branch of the same and to enter into any agreement

ﬂii“ e for such purpose with any such insurance company,
‘ club, associafion or underwriter.

(8) To reinsure or countor-insure all or any risks, and to
undertale all kinds of reassurance and counter-assurance
conuected with any of the business aforesaid.
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j (4} To act ns cstate agents, business and general fransfer
agents, surveyors, assessors, valuers and s Ivage and

average adjusters. 7 am
(5) To negotiate and arrange mortgages, Inans and advances,

: partnerships, and the sale and purchase of businesses or

shares thercin and properties of all kinds.

(6) To promote or assist in promoting, establishing:, financing

" or managing any company as may be thought desirable,

and to subseribe for or underwrite and hold any shaves,
B debentures, debenture stoely, honds or other securities.
e (7) To undertake the ofiice of liquidasor, manager, committee,

i

secretary, registrar or any other office or employment of
trust or confidence, and to perform the duties of any
office or employment so nndertalen.,

(8) To eaaxry on the business of commission agents, factors,

general merchants and dealers in every deseription of
goods, wares and roerchandise, exportors and importers,
- concessionaives, general storckeepers, wholesale and
retadl  traders, carrvicrs, warchousemen, designers,
advertising contractors or agents, or trustees, brokers,
or agets, for any person or company.

; {9) To undertoke research work and to expend money in
; ‘ experimenting upon and testing and in improving or
secking to improve and giving publicity to and placing
upon the market any produects which the Company may
or may propose to manufacture or distribute or any
patents, lnventions or rights which the Company may
accuire or propose to acquire.

(10) To manufactare, refine, manipulate, purchase, sell,
: pxporh, import, deal in or let on bhive all kinds of goods,
1 commodities, substances, appliances, machinery, plant,
tools and implements, and other articles, ehalfiels and
things which may be advantageous to the Company or
which any of the customers or other persons Eaving
dealings with the Company may from time to time
reguire.

& %

- (11) To caxry on any other business which may seem to the

Company capable of being conveniently earried on by .
4 ' the Company in connection with any business which the e
» Conapany is authorised to earry on, or may secrn o the
BE Company caleulated divectly or indireetly fo Tbenefis

the Company, or o enhance the value of or vender
profitable any of the properties or vights of the Company.
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(12)

(13)
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To purehase, take on lease or in exchange, hire, renow,
or otherwise acquire and hold for any catate or interest,
and. 5o let or sub-let in whole or in parf, any lands,
huildings, machinery, easements, rights, privileges, plant,
sbock-in-trade, business concerns, options, contracts,
claims, choses in action, and any real and personal
property of any kind, and to erect, construet, luy down,
equip, enlarge, alter and maintain any buildings, works,
and machinery necessary or convenient for the Jonxpary’s
Lusiness,

Mo apply for, obtain, purchass or otherwise acquire
any trade sccrets, processes, iuventions, trade marks,
copyrights, patterns, designs, patents, licences and like
rights, which may seem capable of heing used for or
in eonneection with any of the purposes of the Company
or the acquisition of which may seem calenlated directly
or indireetly to benefit the Qomnpaxy, and te use,
excrcise or develop the same and grand leences in respect
thereof,

(34) To adopt sneh means of making known the products

{15)

(18]

of the Company as may seem expedient, and in particalar
by advertising in the Press or otherwise, by circulars,
by purchase and exhibition of works of art or intcrest,
by publication. of books andl periodicals, and by granting
prizes, rewards and donations.

Mo enter into any arrangements with any aubthovities,
national, municipal, local or otherwise, that may seern
condlucive to the Company’s objects or any of them,
and to obtain from. any such authority awy righbs,
privileges and concessions which the Company may
think desirable and to carry out, exercise and comply
with any such arrangements, vights, privileges and
concessions,

Mo undertake and execute any trusts and to act eilher
by the Company or by any authorised officer thereof as
trustes of any securities, property or fund of whatsoewvex
nature, and to keep in trust or in safe custody for any
person. or company any stocks, funds, bonds, shares
or securities, and to undertake whether gratuitously

or otherwise any secretarial, advisory, fGduciarvy orv

management office or dubies, and the office of trustee,
nominee, treasurer, secrctary or registrar.

08542
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(17) To acquire and carry on ail or any part of the business
or properky and to undertale any liahilities of any
PELSOTL 0F COIMPRIY possassod of property suitable for
any of tue purposes of the Company, 0T carrying on any
business which the Company is authorised to carry o

Mo enter into partnersiip or any joint-purse arrange-
ment, or any arrangermoent for sharing profits, union
of intevest, exchange of shares, joint adventure or
co-operation. with apy pexson oI conipainy carrying on,
engaged in or about to carry on or engage in any
business or transaction which the Company is anthorised
50 carry on or engage in, or any husiness or transaction
capable of being conducted so as directly or indivectly
to benefit the Company, and to subsidise or otherwise
assist Ay such pPerson or COMpany.

(‘L8]

R

(19) To acquire and bold stoclks, shares, debenbures, debenuure
stock, bonds, obligations or sccurities issuec by any
gompany carrying on or intending to carry on any
business which the Company is authorigsed to carry on or
eoppable ol being conducted so as directly or indirectly
to benedf the Company.

(20) Mo inwvest and deal with the moneys of the Company
not immediately required in or upon snch investments
(other than shares in the Company) and in sueh manner
as may from time to time be determined.

(21) To lend rnoney to such persons, firms or companies and
on such terms as may seem expedient,

(22) To give any gusrantee in relation to the payment of
any debentures, debenture stocl;, bonds, obligations or
securities, and to guarantec the payment of interesb
thercon or of dividends on any stock or shares of any
eompany, and generally to guarantee ox beeome suretios
for the performancs of any contracts or obligations of
any person, firm oy company.

(23) ‘Lo borrow or raise or secure the payment of money,
or to seeuve the performance of any eontracts or ohliga-
tiong of any persen, firm or company in such menner
as the Corapany shall think fit, and in particular by
the issue of mortgages, debentures or debentmre sbock,
perpetual or ctherwise, charged uwpon all ox any of the
property of the Corapany, both present and fobure,
including its wnealled ecapital, and to purchase, redeem
ar pay off sueh secuvitics.

©aly
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(24) To isswe and deposit any securities which the Company

has power to issue by way of mortgage to seeure any

T sum less than the nominal amouot of such securities,

o and. alsc by way of seeurity for the performance of auy
contracts or obligations of the Company.

(25) To draw, make, accept, indorse, discount, execube and
jssue promissory notes, bills of exchange and other
negotiable instruments, and to buy, sell and deal in
foreign eunrrencies.

: (26) To grant pensions, allowances, gratuities and bonuses
ﬁ%!“) to existing or former employees and officers (ineluding

; Directors) of the Company or of any company in which
the Company holds shares or of any predecessor in
business of the Company, or to their dependants, and
to 1pake payments fowards insuronee for any such
purpese, and to establish and support trusts, funds or
schemes (whether contributory or non-contributory)
with a view to providing penszicns for any such persons
or any other institutions, trusts, fwads, schemes, chubs
and conveniences ealeulated to benefit any sueh persons,

(27) To establish and suppors, or to aid in the establishment
and support of, any schools and any edueational, seientifis,
litexary, religious or charitable institulions, whether such
societies bo connected with any trade carvied on by the
Conxpany or no, and any association, institusion, club
or other establishment caloulated to advance the interest
of the Company, and te make any donations, whether

‘ charitable or otherwise, and either in cash or other

) :1.:55;-Ei.‘t‘s., “E'u'l'llii. te su]bs@:L'i]trq or guarantiee 11[1011{3:9:1?:0:1:' any

o exhibition, or for any public, general or useful object.

(28) To promoete or assist in promoting any coxnpany ox
companies for the purpose of acquiring all or any of
1he property, vights and Labilities of the Company, or
jor the purpose of carrying on any business which the

*, Company is anthorvised fo carvy on, or for any other

purpose which may seem direetly or indirectly caleunlated
to benefit this Company.

)

P
o

(29) To amalgamate with awy other company with objects
all or any of which sve similar to the objects of the
Company in any manner whatsoever (whether with or
without a Mguidation of the Company).
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(80) To take such steps or proccedings and o make sueh
applications in or before Parliament or in or before
any national, purcchial, municipal or other authority
in any place in which the Company may have interests
tor the purpose of furthering the interests of the Company
or for cffecting any modification of the Company’s
constitution or for any other purpose which may seem
expedient, and Lo oppose any such. steps, proceedings
or applications taken or made by any other company,
firm or person which may be deemed likely dirvectly or
indirectly to prejudice the Company’s inferests.

(81} To procure Lhe Company to bo registered or recognised
in any eountry or place in any part of the world.

(32) To sell, loase or otherwise dispese of the undertaking
or all or any part of the assots of the Company for any
eousideraltion which may bo thought fit.

(33) To compensate for loss of office any Directors or other

officers of the Company ond o make payments fo any
persons whose office, employment or dufies may be
terminated by wvirtue of any trangaction in which the
Company is ongaged.

(34) To pay out of the Iunds of the Company the costs,
charges and expenses of and incidental to the formation
and registration of the Company, and any company
promoted by the Company, and the issue of the capital
of the Company and any such other conypany and of and
incidental to the negotiations between the promoters
preliminery te the {formation of the Company, and also
all eosts, charges, duties, impositions and cxpenses of
and ineidental to the acquisition by the Company of
any property or assets and of and inecidental to the
accomplishment of all or any formalities whieh the
Company may think necessary or proper in connection
with any of the matters aforesaid.

(36) To remumeratc any persor or company for services
rendered or to be rendercd in placing or assisting to
place or guaranteeing the placing of any of the sharves
in the Company's capital, or any debentures or other
gecnurities of $he Company, or in or about the formation or
promotion of the Company or the coxdunt of its business.
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{36¢) To pay for any property or zights acquired by, ov for
any gerviees rendered to, the Company #ither in eash
or fully or partly pani-mp shares, with or withows
proiorred or doferved rights in vespect of dividend or
repasment of capital or otherwise, or hy any seeuritics
which the Cormpany has power to issue, or by the grant
of amy vights or options, or partly in one mode and
partly in another, and generally on sueh terms as the
Company may determine,

(C7) To acecept payment for any property or rights suld, or
otherwise disposed of or dealt with by fbe Company,
nr for any services rendered by the Company, either in
cagh, by instalments or otherwise, or in fully or partly
paid-up shores of any company, with or without preferved
or deferred rights in respect of dividend. or repayment
of capital cr ofherwise, or by means of & mortgage or
by debentures or mortgage debentures or debenture
gtock of any eompany, or by the grant of any righis or
optiors, or partly in cne mode or paxtly in another, and
generally o such ter s a8 the Company may defermiue.

(38) To distribute -a;r:n(m o the members in specie aly property
of the Company, or any proceeds of sale or disposal of
any property of the {'ompany, but so that no distribution
smounfing to a reductiore of copital he made except
with the sanclion (if any) for the time being required
by lavww.

(39) Mo do all or any of the above things in any part of
the world, and either as prineipals, agents, trustees,
contractors or otherwise, and either alone or in
conjunetion with: otliers, and either by or through agents,
sub-contractors, trustees ox otherwise,

(40) To do all such other things as ave incidental or conducive
to the above objests or any of them,

Andl % is hereby declared that the word * compamny ¥ in this
clause shall (except where referring to the Company) be deemed
to include any partnership or ot;hor body of persons, whether
incorporated or nob incorporvated, and whether domiciled in Greab
Britai. or elsewhere, and the intention is that the objects specified in
each paragroph of this clause shall, except if ab all where otherwise
expressed, be in nowise limited or restricted by reference to ox inferenco
from the tierms of amy other paragraph or the nmme of the Company,
or the order in wideh such objects are stated.

PB243
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4. The Hobility of th~ members is limited.

&, The shave capital of the Company s £ o6, ﬂfﬁd@ﬂ'mto
ghares of £1 each. [

e
‘!
/ ,l

Wi, the several persons whose names and addresses ave s'.ub u\::lbi_auz,
axe desirots of being formed into a Compaiy in pumm.z, nee ¢f thig
Memorandum of Associntion, and Wwe Tesp ectively agree to take the

mamher of sharves in Tthe capital of the Uompany set opposite our

raspective narnes.

i Nunsber of Stuves

. NAMES, ADDRESSES AND DESCRIFIIONS CF S RSCRIBERS i 1151\? 'bv__t:‘ach
Rabaeriber

AR R R e T R R, A 3

2

,4"5? i
[For and on 1u=» ;.:35’ o E‘ jarrods Limited = I Cne
‘," ‘In.--’ '|I" e ;I Land I
iffi /, l" “ y I-dl-tf"“'-ils!"lu-----m,l' o® b '
‘ "’ e« .
g 135 _.3' ompt cne Boad,
.[J‘:}.n.d Ol » --l 0" ‘M " -l . -
Director.
For and on behalf of W,y' lie ﬂm ci i #
0 mm:mn,,r L Lm}i. Led- i One s
e .,‘?
{ i | A ’/ i @
Y f\ E o
’€> - {
| ‘ }t \ s‘-“""---_-’_”--'_:—, i
44 ti'alu:! grescent , ’
Liond o1 ) SeWa L .
Nirachor. I
i
l
|
rx’( -
Y =
- . L, ™ o ‘. P’ , il ' ,:‘/
Dated this .!.ﬁ-'t?L ¢3L:91:y" of ‘L\'"i.?‘"""\ » 1966, '
Witaess to the above Signatureg-—
. i). ‘
’Pf wall
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] The Companies Act, 1048
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(l ) HArticies of Aggociation

OF
i qiiii qh -y _

£
--’

| O Hiseods (ntoranes) LIVGTED

!
|
3
& [
; L. Jo these Articleg——
g “The Act ” means the Companies Act, 1048.
L “Part T means Part I of Table A in the First Schedule
; to the Ack.
, “Part 11 means Part I1 of the said Table A.
?
.¢’dr ;
P |
i : 2. The Company is o Private Company within the meaning of
1 section 28 of the Act,
/ - . . e e s Ao e e Jabic “
i 3. The regulations contained in Part I, including the regulations
£ & contained in Part I and incorporated in ]-’fu't 11, shall apply o the
: Company with thn exceptions, modifications and additions hereinafter (
f ocontained,
|
f 4, The original capital of the Company is £ise, divided into
‘ 100 hares of £1 each.
| 5. The shares shall (subject to regulation 2 of Part 1l and in
” ' the case of new shares created on any increase of capival subject
‘, to any direclion fo the contrary that may be given by the Corapany

1UHEF in General Meeting at the fime the capital i3 inerensed) be as the

disposal of the Directors and they may allot, grant oplions over or

otherwise dispose of the same to such persons (inelading any Divector)

; and on sueh terms as they think fit, provided that no share shall

' o issued at o discount except as provided by section 57 of the Act.
08243
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6. In regulation 11 of Part I the words * (not being a fully
paid share) ? and ¢ (other than fully pad shares) * shall he oritted,

7. In regulation 15 of Part I the words “ providea whas no
call shall exceed oue-fourth of the nominal value of the share or be
payable atl less than one month from the date fixed for the paynunt
of the last preceding call * shall be omitted.

8, Regunlation 22 of Part I shall ot apply Lo the Company., The
instrament of transfer of any shaves shall be executed by or on behalf
of the transteror, and the transferor shall he deemed to remain the
holdexr of the share until the name of the travsferee is entered in the
registex of reembers in respeet thercof. Provided that in the ease
of o partly paid share the instrament of transfer must also he executed
by or on behalf of the transferee.

9. Regulation 75 of Part I shall not apply to she Company,

Unless and until otherwise determined by Ordinary Resolution of
the Company the number of Directors shall not be less than two nor
more than seven. The firsh Directors of the Company shall boe
appointed in writing by the subscribers of the Memoranduwm of
Association.

10. There shall be substituted for the second sentence of
regulation 76 of Part I the words * Unless otherwise determined by
the Company in General Meeting such rerauneration shall be divided
bebween the Directors in such Proportion and manner as the Dircetors
may unanimously deterrine or ir defauls of such determination
equally, exeept thab any Direasor holding ofiica for less than a year
or other period for which remuneration is paid shall rank in such
division in proportion to the fraction of such year or other period
during which he has held office. Any Director who by request
performs sprefal scrviees or goes or resides abroad for any purposes
of the Company may receive such oxtra remuneration by way of
salary, commission or participation in profs 8, or parbtly in ons way
and partly in another as the Directors may determine,

Ll Regulation 77 of Part I shall not apply to the Company.
A Director shall not re quire anmy shareholding qualification,

1%, The provise to regulation 79 of Part I (Hmiting the power
to borrow money) shall no} apply to the Company.

13, The words “ and every Director present alb any meeting
of Direetors or committee of Directors shall sign. his name in a hook
to he kept for thab purpose  shall be omitted from regulotion. 86
of Port I,

14. The Directors may ab any time at the request of a Divectior
appoint any person approved by the Dircctors to he an alternate
Director of the Company to represent gueh Director, and may at

e

i
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any time rernove any alternate Director so appointed from office,

An alternate Director so appointed shall not, except by virbue of

an agreement by the Director whom he represents entitling him to
part of the remuneration which would otherwise be pavable o such
Director, be entitled $o receive any remuneration from the Company,
nor be reguired to hold any gqualification, bub shall obherwise be
subjecs to the provisions of these presents with regard o Directors.
An alternate Director shall (subject to his giving to the Corogany
an addresy within the United Kingdom afi which notices may he
served npon lim) be enfitled $o receive notices of all m eetings of the
Divectors, and, in the wbsence of the Director whom he repre sents,
to atend and voto at all mectings of the Directors and to perform
all the functions of such Divector as o Divector. An alternate
Director shall ipso famv cease to be an alternate Director if the
Director whom he represents (4) gives notice fo the Company
terminating such appointment, er (B) ceases for any reason to be
& ]J].i‘()(ﬂ;()]_', provided that iff any Divector retires by rotation bub is
re-elocted by the meeting at which such retirément took effect, any
appointment of an altermate Director for him pnrsuant to this

Article which was in foree Inunediately prior fio his retivement shall
continue to operate after his re-clection as if he had not so retired.

A person may act as mlmumtmn Director to represent more fhan one
Director and a Director may bo appointed to be also an alternate
Direetor, and an alternate Director ghall be entitled at meotings of the
Board to one vote for every Directior whom he represents in addibion
to his own votie as Director if he is a Directior in his own right.

15, Regulation 88 of Paext I shall not (save as hereinafter
ropeated) apply to the Company, The o.3cx of Divector shall be
vacatod-—

(4) if he resigns his office by nobice in writing to the
Company ; or

(B) if he becomes bankirupf or rnakes any arrangeinent ox
composition with his creditors gonerally ; or

(@) if he becomes prohibited from being a Director by reason
of any order made under section 188 of the Act; or

(0) if he becomes of unsound mind; or

(1) if he shall for rore than six months have been absend
without permission of t;'ho ]ur'r-:uc.\!,()r; fromm meetings of
the Directors held during that period and the Directors
resolve that he has by reason of such absence vacated
office ; or

(x) it notice in writing signed by the holders of at least
three-quarters of the issued shares of the Company be

given to the Company requiring him to vacate office.




No Director shall vacate office or be ineligible for re-eleetion, nor
shall any person be ineligible for appointment as a Director by
reason only of his attaining or having attained any particular age.

16. The +words © and payment thercof shall he a sufficiert
dyﬁerhwﬂmrmemMrmr|mm%okﬂmwhmmmm,meﬁmormmmr

moneys I.'l’][ll’l“fif‘ll'll ad bh{:r{\bw? shall he added Lo the second sentence
of regulation 121 of Part 1.

17. The words “in the cage of a notice of & meebing ” and
the words “ and in any other case at the time ab which the letter
would bo delivered in H%Gllﬂlﬂhhﬂ?(ﬂﬂﬂﬁﬂi(ﬂ post ” shall be omited
from regulation 151 of Part 1.

WANES, ADDRESIES AND DESCRIPIIONE O SUBSCRIBERS

For and mlbmhﬁVUﬂTE1Wrm%3Linwm o
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BY-135 Brompton Road,
London,S,.W.1.
Diractor.
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I Berely

' HARRODS (INSURANGE) LIMIYED

is this day
» Company is
i

Given under

incorporated under the Companies Act,

Limited,

my hand at London this

e Thoussin Ning Hovorze ano Siepy SiX,

r‘".; Taa?
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THE COMEANIES ACTS 1948 to 1976

COMFANY LIMITED BY SHARLE

CRDINARY RESCLUTION
of

HARRODS (INSURANCE) LTD.

Pagsed Jed Januany 1979

At an EXTRAORDINARY GENERAL MEEDING of the above-named Company chaly
convered and held on 3rd January 1979 the Follewing Resolution

wag duly passed az an ORDINARY RESOLUTIONM, namely -

ORDINARY RESOLUTTON

WPHAT the subhorised Shaie Capital of the Company be
increased from £100 Lo £100,000 By the croation of 99,900 new
Omﬂmmy&Mmmmcfﬁﬂcmdmmmmhmlmﬂlpmmuﬁmamlrmm@ﬂﬁ

with the exisling Ordinary Shares in the capital of the

Compary"”

| o
v | \
Iy L. / !I .
f-‘h' ! \\"'ﬂ" “’ﬁd\m”‘a\-fﬁ\_“’ ﬂﬁ’l; ’ ‘li”:e\-J
Lo oo,
B K filligan
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THE COMPANIES AGTS 1948 to 1967

ﬂhﬂ%maaMfinnwwmmm'hwinmﬂmmm Capital

To THE REGISTEAR OF COMPANIES

Insart name

ot Company; HARRODS (INSURANCE)

delate “Lirnited” l

[ 15 gmat " . " . n & 1 . -~

it not applicable Lirited, hereby givas you nouce, purstiant to Sechion 63 of the Companies Act 1843,
that by ah Ordinary Resolution of the Company dated the

State whether . .

Qrdioary or Thind day of  Januatry 19 79 the nominal capital of the
Extraardinary . . . e Qr

or Special Company has been Incraase d by the addition thereto of the sum of £ 99,500

Rasolution. . i N
beyond the ragisiered capita, of LLOC

The additional capital is divided as follows:-
Number of Shares Class of Share Neominal amount
_ of each share
6%,900 Crdinary &1

The conditons (e.0. voting rights, dividend rights, winding-up rights, ets.)
subject to which the new shares have been, ov afe to be, issusd are as follows:--

If any of tha new
shares ara h
ratarencis Shares e e papk pApL pass e a1 e
Lﬂf'@‘é '\ﬂ;;‘ﬁati‘liﬂ:’a:;\E}‘ . Mheae shares rank papl pascu dn a1l resj
are redeemahle o
not. IF this space is
ingufficient the
conditions s hautd
e set owl
.

wects with the exioting shares.

-

geparately by way
of annexure.

ah»*“‘ /| '
Signature T b “""f“; Nid
o+ A,
. . B b e
gtate whether Director] Yimaii b PRy
or Gecretary)
L

Dated the D gayof W bmiieg 19 ¥
Presented by Prasentor's Reference JHIR
. MoKenna & U0y o
;;I o Lygrepeal Tmie,
. J:Lf: Ff}',?'-‘:; “; 1 Alsdyrechy Toappebons WO ol (sea notes di],ragqﬁr”g;”;“;)f'};i
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Dur Tef: RIB/CC/ 5370

28 February L1986

R. J» Secort LEsq,
Sacretsary,

House of ¥raser plec,
69 Buchapan bBtreet,
Glasgow,

GL  3LB.

Dear 8ir,

WMrmﬂhatong;wmerM@i$mh
mmwmwhmmﬂanﬂsamﬂbmm1ﬁWmmm=

gubnltting

subsidiary companies Lo which we have

1, \ S
v O 2R
, ,] A /1_ ______ )
- !
1: H , / e
b
em:ﬂm:mqmmt@fymmwﬂmmmmMMHh1m:mm

of Fraser ple and those of its
been appointed.

Under the terms of S.390(L) of the Companies Act 1985 we conflrm that there

mm1mrﬁﬂmmwﬁmmmummmmmﬂwm
be brought to the notice of the menbers o

Yours Falthfully,

i ']
! ’ p
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a9 5t Vincond Ploco Glosgow o1 200 - Tofox 778662 T RGLAS G = Tolophone 041-204 :BEIICH;‘-QQL
Iy,

Vondon, Alssidann, Dumivghem, Drlstol, Carditi, C

Pringipal plage al busiriurs.

[

th our resignation which we coneider should
credltors of the company.
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by, Dattlord, Edinburgh, Hevant, Lentls, Leigestar, Liverpent, Manchestzr, [aweesile tqenTyne, Newpor, Plymouth, Swaisea and 'Aiivedhamplin

at wwhich o lisl gl porinars’ namas Is avnilubles Hill Hewse 1 LIk Bow Streel Londan ECRA JTH

A membet litem of Tourke Rrvs hyieenationat
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write in
this margin
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in black type, o
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" fnaert full ngme
of company

MNote

Please road notes
110 4 overleat
bafore completing
this form
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appropriate
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MNadice
company of new ace
reference

st ting

Pursuant to section 225(2) of the Companies Act 1985

To the Registrar of Companies

Name of company

e by an elding or sulisidiary

3 dlate given after the end

of an aceounting reference perited

iﬂﬁélum iﬁ!igmail l!EiL

P
VA

:S"""n

2742

“‘-.-‘
e
Fg J

/

P A——

For official use

gt 'I'“:' -r, 'u”

Aot s .-l. - n-l- n- -J

Company number
879931

* HARRODS (INSURANCE)

LIMITED

gives notice that the company’s new accounting reference date on which the previous accounting

reference period and each subsequert accounting reference period of the company is to be treated as

coming, or ag having come, to an end is as shown below:

Day Manth

L

wr

0 ! 0 14

The previous accourting reference period of the company is to be treatsd a5

-
shorfefied)extended|t
#

and [is to be trestad as hers.w‘m come 1o an end]will come to an end]t on

a” f“
Day Mionth Yaar
i i | ) i i i
: T Vol c 30 f
3 : Iy} : 0 ) 1 {..' : & b
The company is a [subsidiary]lbeddingessmnpany]t of House of Fraser Holdings PLOC
1848143

. company nurnber

Signed

30th April

the accounting reference date of which is

ry
{ :EJ'EE;JUQF:“;L- :gig’..-‘

[Rirpetexl[Secratary]t Dats

29th April 1986

For official Use
Gigneral Section

Praesentor's name address and
reference (if any):

Past room S
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The Companies Act 1985

Private Company Limited by Shares

Special Resolution
of
Harrods (Insurance} Limited
dated

13 April leB8

At an BExtraordinary General Meeting of Harrods (Insurance)
Limited, duly convened and held on 13 April 1988 the
following Resolution was duly approved as a Special
Resolution:

That the name of the Company bhe chancged to "Genaveo
Inswrance Limitedh!, ’_E??
" ol Lo
5 e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 879831

| hereby certify that

HARRODS (INSURANCE) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GENAVCO INSURANCE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 MAY 1988

an authorised officer



o, 879431

THE COMPANIES ACT 1985

COMPARNY LIMITED BY SHARES

VAR LS 0 S (T Y G ) S Bl ' o (o e Sy S A e by

SPECTAL RESQOLUTTION
of
GENAVCO INSURANCE LIMITED
dated

2ND AUGUST 1968

At an Extraordinary General Meeting of the Company duly
convened and held at 17 Waterloo Place, Lendon, SW1Y 4AR

on 2nd August 1988 the following Resolution was duly proposed
and passed as a Special Resolution,

Special Resolution

"That the Articles of Association of the Company be amended
by the deletion of all of the existing regulations and the
adoption in substitution therefor of the regulations set out
in the document presented to the meeting and signed for the
purposes of identification only by the Chairman of the
Meeting",

amat®™ Aoy N
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THE COMPADEE 2GR 1084

COMpRNY LIBOVED BY SHARES

ARTTCLES OF ASSOCTATION

op
GENBNVOD THSURBNCE LIMITED

pted pursuant o a Special
tion datecl aungust 1988)

{as &«
Resolul

JNTERERE:

Lo Tn these pegulatlons
wehe Act! means e Comparies Aok 1985 inelading amy
gtatutory nmedification or re-snac nent thereof for the

ime being in force.

s of the COMpEry .

o nphe Articles' weans ihe articles
welear days® in relation to the perded of a notice
means that period exciuding the day when the notice is

given oK deemed to ke glven and the day for which it

is given or on wiich it is to take effect.

s

nexecated! includes any mode of execulion.

noffice" means the registered office of the company.
Mhe holder" in relation to shares means the merkel
. name 1 entered in the register of menhers as

he holder of +he shares.

nyhe ceal! means e comon seal of the COonOary .
the secretary of the company ©r any
form the duties of the

ngecpabary? means
assietant

cther pelscl appointed o per
seoretary of the company, including a jeint,
or deputy sacretary.

mepe United Kirgdom!! mearns great Britain and Northein
Treland.

Unless the context othexwise regaires, wopds 01
gxpresslons emntained in these regalations beat the sane
reaning as in the Act buts excluding any shatutory
modification thereof ot in foroe when these requlations
hecore binding on the COmpary .



Regulations I

A ta ¥)

EVE I,
IE PN §)

Tolle & contained in the Coganies (Toble
e any po-enociment and modif
thoreof ghall nobt apply to the ocomary.

BARE CAPLTAL

2. {2) The shares in the capitsl of the company Drom
time to time shall be under the contrel of the
ddaectors vho may allot, grant cptions over, o
cthen deal with ov dispese of any relevant
securities (as defined by Section 80(2) of the Act) of
the company to sueh persons and genesally on such
torms and in such marmer ag they think £it.

(BY  The genaral authority conferved by paragmaply (A)
of this article shall exterd to all relevant
seculcities of the company which #re
date of adoption of these drticles ard s

e

on

the Fifth amiiversary of the adoption of these
Arbicles unless varied or revoked or renewed by the

campany in gereral meeting. )
(@) The directors shall be entitled under the
genaral. authority conferzed by this recqulation to
make, at any time before the explry of such authority,
any offer or agreement which will or may require
securities o be allotied after the expiry of mach
authority.

3. subjock to the provisions of the Act and without

mejudice to any rights ed to any existing shares, any
share may be issued with such sights o
company may by crdinary resolution detemine.,

4. Subject to the provisions of the Act, shares may ke
issued which are to be redesmed or are to be liable to ke
redeemad at the option of the company or the holder on such
terms and in such manner as may be provided by the Articles.
5. The provisions of Section 89(1) and Secticn 90 sub
sections (1) to (6) of the Act shall not apply o the
CONPETTY -

6. The corpany may exercise the powsrs of paying

comissions conferred by the Act. Subject to the provisions
of the Act, any such comission may be satlisfied by the
payment of cash or by the allotment of fully or partly paid
shares or partly in cne way and partly in the other.

S

7. Except as recquired by law, no person shall ke
recognised by the company as holding any share upen any
+ and (ewcept as ctherwise provided hy the articles or

the company shall not ke bound by or recognise any
e except an absolute right to the
s holder.




SRR CERTTRTOMNTES

8. Every menber, upon becoming the halder of any
shall be entitled without pavment Lo one certificate
the shaxes of each class held by him (and, uvpon trans
a part of his holding of shares of any class, to a
cartificats for the halance of such holding) er seversl
cartificates each for cne or mere of his shares upon paymsnt
for every certificate after the first of such reasconable sum
as the directors may deterinine. Bvery certificate shall be
sealed with the seal ard shall specify the mumber, class and
distinguishing nukers (if any) of the shares to which it
relates ard the amount or respective amunts paid up
therson. The company shall not ke hound o e mexre than
one certificate for sheres held jodintly by several pe
and delivery of a certificate to one joint holder shall ke a
sufficlent delivery o all of them.

9. If a share certificate ls defaced, wormeout, lest or
destroyed, it may be renewed on such terms (if any) as to
evidence and irdemnity and payment of the experses
reasonably incurred by the corpany in investicating evidence
as the directors may determine but otherwise free of charge,
ardl (in the case of defacement or wearing-cut) on delivery
wp of the old certificate.

LIEN
10, The company shall have a first and paramount lien on
every share (whether cr not a fully paid shaxe) for all
noneys cwed by the helder to the company. The directeors nay
gt any time declare any share to be wholly cr in part exempt
from the proevisions of this regulation.

11. The company may sell in such manner as the directors
determine any shares on which the cempany has a lien if a
stm in respect of which the lien exists is presently peyable
ardl 1s not paid within fouwrteen cle et notice has
been given to the helder of the share or to the perscn

entitled to it in consecuence of the death cx bankruptcy of
the holder, demanding peyment and stating that if the rotice
iz not conplied with the shares may be sold.

12. To give effect to a sale the directors mey authorise
some persen to execute an instrument of transfer of the

hares sold to, or in accordance with the directions of, the
% er. 'The title of the transferes to the shares shall
rot be affected by any irregularity in or irwalidity of the
procesdings in reference to the sale.




13,  The nat procesds of the sale, after payment of the
costs, shall ke applied in payment of so nuch of the sum for
ich the lien ewiszts as is presently payable, @nd any
residue shall (upon sooender to the company for
cangel lation of the certificate for the shares sold and
subject to a Like Lien for any moneys nob presently payable
as existed upon the shares hefore the sale) be paild to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFETIVEHE

14, Subject to the temns of allotment, the directors may
make calls upoa the menbens in respect of any moneys unpald
en theiy shares (whether in respect of nominal value or
pranium) and each menber shall [subject to receiving at
least fourteen clear days’ notice specifying when and whers
paymant is to be made) pay to the company as regaived by the
notice the amount called on his shares. A call may be
recgaired to be paid by instalments, A call may, before
receipt by the company of any sum due thereurder, be revoked
in whole or in part and payment of a call may be postponed
in whole or in part. A parson upen whom a call is made
ghal) remain liable for calls made upon him notwithstanding
the subsequent tranefer of the shares in respect whereof the
call was made.

15. A call shall be deaned to bave been made at the time
when the resolution of the directors authorising the call
was passed.,

16. The joint holders of a share shall be joimtly and
severally lisble to pay all calls in respect theraof.

17. If a call remains unpald after it has hecona due and
payable the person from whom it is due and payable shall pay
interest on the amount wipaid from the day it became due and
payable untll it is paid at the xate fixed by the terms of
allotment of the share or in the notice of the wall cr, if
no rate is fiwed, at the appropriate rate (as defined by the
Act) but the directors may walve payment of the interest
vholly or in part.

12. An amount payable in respect of a share on allotment
or at any Fixed date, whether in respect of nominal value or
premitm or as an instalment of a call shall be deemed to be
a call and if it is not paid the provisions of the Articles

1) apply as if that amount had kecome due and payable by

19. Subject to the temms of allotment, the directoms may
nake arrangements on the issue of shares for a differ
betwean the holders in the amounts and times of paymer
calls on their shares.




20.  If a ecall remains unpaid after it bas beoons due and
payable the directors may give o the persen from vhem it is
due not less than fourtesn clear days nobtice reguirving
Faymwant of the amount unpald together with any intorest
which may have acorued. The notdlce shall nome the place
where payment is to be made and ¢hall state that if the
netice is not complied with the shares in respect of which
the call was made will ke liable to be forfeited,

21,  If the notice is nobt complied with any shawe in
respact. of which it was given may, before the paymant
ed by the notice has bsen made, forfeited by a
resolution of the directors and the Fforfeiture shall include
all dividends or other moneys payable in respect of the
forfeited shares and net paid before the forfeitws.

—

22, Subject to the provisions of the Act, a forfeleed
shame may be sold, re-allotbted or otherwise dispeesd of on
such terms anxd in such marner as the directors determine
eltl to the person who wa fore the forfelture the
holder or to any other parson and at any time before sale,
re~allotment: o other disposition, the forfeiture may be
cancelled on such terns as the directors think £it, Where

for the purposes of its disposal a forfeited share is to be
transferred to any person the directors may authorise some
person to execute an instimment of transfer of the share to

thatl: perrson.

23, A person any of whose shares have been forfeited shall
cease to be a menber ln respect of them and shall surrender
to the company Ffor cancellation the certificate for the
shares forfelted but shall remain lizble to the companr

all mo
payabl,
with Ar
those

hin to the company in respect of
st ab the rate at which inte: PRy :
ays before the forfeitre or, 1f no interest was so
payable, ab the appropriate rate (as defined in the Act)
from the date of forfeitture until payment but the direct
may walve payment: in whole o in part on enf
without any allowance for the value of the shares at the
time of forfeitwre or for any consideration received on
their disposal.

24, A statutory declaration by a director or the secretany
that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all
ons elaiming to he entitled to the share and the

ration shall (subdject to the execution of an instrument
of transfer if necessary) constitute a good title to 4l
shere and the person to whom the share is disposed of 111
not be bound to see to the application of the considerwtion,
1f ary, nor shall his title to the shere be affected by any
irregularity in or lnvalidity of the proceedings in
reference to the forfeiture or disposal of the share.




25, The instriment of transfer of a share

(a) may be in any usual fopm or in any other form
which the directors may approve; and

() shall be axecuted by or on hehalfl of the
transferor ard, unless the share is fully paid, ky or
on behalf of the transferse; and

(@) shall be in respect of only one class of ghaves;
ancl

(<1 shall e lodged ab the office or at such other
place as the directors may appoint and shall e
accompanied by the certificate for the shaves o which
it relates and such cther evidence as the directors
may reascnably require o show the right of the
transfercr to make the transfer.

26, Tz transferor of a share shall be deemed to remaln
the holder of it until the name of the transferee is =sntered
in the reyister of members in respect of such share.

27, The directors may, in their absclute discreticn,
rafuse to redq! - of any share (whether or not
it iz fully paid) and without giving any reason for theix
refusal.

28, If the directors refuse to register a transfer of a
share, they shall within two months after the date on which
the transfer wes lodged with the company send to the
transferse notice of the refusal.

29. Tae registrabion of transfers o ares cx of
tranefers of any class of shares may } 1spended st such
times and for such pericds (not exceeding thirty days in any

year) as the directors may determine.

30, No foe shall be charged for the registration of any
instrment of transfer or other decument relating to or
affecting the title to any share.

31, The compeny shall be entitled to retain any instriment
of transfer which is registered, hut any instrument of
transfer which the direc refuse to register shall be
returned to the persen lodg
is giwven.




TRANRIESSTON OF SHARES

32, IF a maber dies the swrviver or swrvivors whers i
was a joint holder, and his persenal representatives whers
he was 2 sole holder on th only suevivor of joint holders,
shall bp the only persons recognised by the company as
havilyy any title to his interest) but nothing herein
contained shall release the estate of a deceased member from
any liability in respect of any share which had besn Hodicly
held hy him,

33. A person becoming entitled to a share in Consecence
of the death or hanknptey of a membor nay, vpan such
evidence being produced as the directors nay properly
recuire, elect either to become the holder of the share or
to have scme person nominabed by him registered as the
transferee. If he elects to become the holder he shall erive
netice o the company to that effect. If he elects te have
ancther person registered he shall execate an irstrument of
transfer of the e to 1l perscrt. ALl the articles
relating to the transfer of shares shall apply to the notice
or instiument of transfer as if it were an instiument of
transfer executed by the renbar and the death or bankruptey
of the membar had not occurred.

34, A person kecoming entitled to a share in CONSECIISNce
off the death or bankruptcy of a manber shall have the ights
oo which he would ke entitled if he were the holder of the
shars, 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 holdars of aryy class of shares in
the compeany.

ALTERATION OF SHARE CAPTTAL

38 The company may by ordinary vesclution:

(a) increase its share capital by new shares of such
awcunt: as the resoluticn prescribes;

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

existirg shares;

(©) subject to the provisicrs of the Act, eub-divide
its shares, or any of them, into shares of smaller
amount: ard the resclution may determine that, as
between the shares resulting from the sub-division R
ary of them may have any preference or ad wnbage as
comparad with the others; and

(d) cancel shares which, at the date of the passire
of. the resoluticn, have not been talian or agrasd to be
taken by any person and diminish the amount of its
share capital by the amount of the shares so
cancelled.




36,  Vhensver as a result of a conselidati on mE“ sharas any
EﬁE‘i"ii exs wonld become entitled to fracticns ghare, the
3 may, on behalf of those menbers, sel JL ‘I‘l“uﬂ shares
:' fractions for the beat pr. ice reascnmbly

5 person (incloding, subject to the

wrxa CJ;L 1.h¢=' Act, the :rmqp:my)l ard distribute the nst
preceeds of sale in due proportion arcry those members, and
the directors mey authorise some perscn to executs an
ingtrument of trensfer of the shares to, or J.n car:'rm:ian::is:
with the directions of, the purchaser. '.Iﬂ'u ree ghall
net ke bound to see to the spplicaticn ¢ t.hea ;;mm.ﬂ:usms;sa ey
nor shall his title to the sharves ke affected by any
irregularity in or invalidity of the procesdings in
reference to the sale.

obtai
previ
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37. subject. to the provisions of the Act, the company may
by special resclution reduce its chare capital, wy capital
redemption reserve and any share premitm account in any way.

EURCHESE OF CWY STIRES

38, Subject to the provisions of the Act, the company may
purchase its own shares (inc Ju.i:mc; ary e :lEBEEmdhll-‘ shares)
arg make a peyment in r t of the redemption or purchase
of its own shares otherwise than cut of distrikutzble
rrofits of the company or the preceeds of a fresh issue of
shores,

GENERATL, MEFRTTNG

39,  All gereral meetings other than annual general
mestings shall be called extracrdinsry general meatings.
40, The directors may call general Jn:-szsat.:mc;.: ardl, if there

are not within the United Kingdem sufficient directors to
call a genexal meeting, any director or any menber of the
compamny way call a gereral meeting.

NCITCH CF GENERAL MEETINGS

41,  An annual genel ul m:aat,_mq ardl an extracordinary general
meeting called for the passing of a speclal resol ution or a
resolution eppointing a parson as @ director shall he called
by at least twenty-cone clear days’ r notice. All other
<=Lg't.z'.=1cn"d_u ey general nmr,at.lnq ehzll be called by at least
fourteen clear days’ noti ice but a general meeting may be
called by shorter notice if it is so agreed:

(a) in the case of an arnual genersl meeting, by all
the mambers entitled to attend and vote therest; and

(k) in the case of any other meetirg by a medority

in rmber of the members having a right to attend and
vote being a nejority 1'r~.<~u-~t‘he=r holding not less than

irety-five per cant, in rominal value of the shares
givirg that micht.




The notice shall especify the time and place of the
meating ard the gensral nature of the kusiness wo ba
transacted snd, in the case of an annual gensral meating,
shall specify the meeting as such,

subject. to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all pemsons entitled to a share
in consequence of the dsath or kankruptsy of a member and to
the directers and the avditors.
42. The accidental cmizmsion to give notice of a meetirg
o, or the non-receipt of notice of a mesting by, any person
artitled to receive notice shall not inwvalidate the
proceedings at that mestlrg.

FROCHEDINGS AT GENERAL MEETING

43. No business shall be transacted at any mesting urless
a quorun is present, Two persens entitled to vote upan the
business to be transacted, each keirg a merber or a proxy
for a mamber or a duly authorised representative of a
corporation, shall e a quorum.

44. If, within half an howr from the time appointed for a
general mesting, a euorum is not present th meeting (if
convened upon the requisition of members) shall be
dissolved. In any other case the meeting shall stand
adjowmed to the same time, place and day in the next week
or otherwise as the directors mey determine. If at the
adjowrned meeting a guonun is not present within half an
howr from the time appointed for the meeting, the members
presert shall ke a Jquorum.

45. The chalmman, if any, of the board of directors on in
his abzence some other director naminated by the directoms
shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) be present within
fifteen mintes after the time appointed for holding the
peating and willing to act, the directors preseni shall
elect one of thelir muber to be chaliran and, 1f ther
only one director present and willing o act, he =
chairman.

46, If no director is willing te act as chaiman, or if no
director is pi t within fifteen mbntes after the time
appointed for holding the mesting, the mambers present. and
entitled to vote shall choose one of their mmber to be
chairman.

47, A director shall, rotwithstanding that he is not a
menber, be entitled to atbend and seeak att any gsneral
neating and at any separate meeting of the holders of any
clase of shares in the copany.




48, ‘'Ine chaimen may, with the consent of a mecting at
which a quomm s present (andl shall if so divected by e
meating) , adjourn the mesting Dron cime to time and place o
placs, but no business ehall be transacted at an adjoumead
weating sther Than business which might propecly have been
Pransacted at the meeting had the adjcarnment nob. taken
place. When a meefing i adjowmed for fourtesn days oo
more, at least seven clear days’ notice shall e given
gpecifying the time and place of the adjcurmed mesting and
the gereral pature of the business to be transacted.
Otherwiss it shall not be necessary to give any such notice.

49, A resolution put o the vote of & meating shall be
decided on a shew of hands unless hefore, Or on the
declaration of the result of, the shew of nands a poll is
duiy demanded. Subject to the provisions of the Act, a Foll
may ba dewardeds

fa) by the chalrman; or

() by at least two nenbers having the right to vote
alt the meeting; or

() by & menber o renbars representing not less
+hen one-tenth of the total voting rights of all the
members having the wight to vote at the meeting; or

() by a member cr members holdirg shares conferring
a right to vote at the meetiing being shares on which
an aggregate sum has boen paid wp equal to not less
than one-tenth of the total sum pald up on all the
shares conferring that right;

and a demard by a permson as prixy for a member shall e the
same as a demand by the membelr.

50. Unless a poll is duly demanded a declaration by the
chairman that a resolution has een arried or carried
ananimeusly, or by a particular majordty, or lost, or nok
carried by a particalar majority and an entry to that effect
in the minutes of the meeting shall he conclusive evidence
~f the fact without proof of the nurber or prepertion of the
votes recorded in favour of or against the resclution.

51. The demard for a poll may, kefors the poll is taken,
be withdrawn but only with the consent of the chairman and a
demernd so withdrawn shall not be tzken to have Invalidated
the result of a show of hards declared pefors the demand was

race.




52, A poll shall be taken as the chairoon divects and he
ray appoint scrubineers (Who nesd not be msxhers) and fix a
Lime and place for declaring the rasuadt of the poll. Ib

=

0
result of the poll shall be deemed to be the resoluticn of
the meeting at which- the poll was demanded.

In the caze of an equality of vobess, whether on a show
£ hands or cn & poll, the chairman shall be entitled to a
casting vote dn addition to any othesr wvote he may have,

54, A poll demanded on the eloction of a chalrman or on a
question of adjournment shall ke taksn forthwith. A poll
demanded on any other guestion shall be taken either
forthwith or et such time and place as thz chairman directs
ot belng were than thirty days afd tne pell is demarx
| mbinuance of a
meeting for the transaction of any Iusiness cther than the
cuestion on which the poll was demarded. If a poll is
dememded before the declarabtion of the result of a show of
hards and the demand is duly withdrewn, the meeting shall
oritine as if the derarnd had not keen made.

=2
=]

The demand for a poll shall not prevent the ¢o

85, No netice need ke given of a poll not taken forthwith
if the tire ard place at which it is to be taken are
arreunced at the meeting at which it is demanded. In any
cther case at least seven clear days’ notice shall be given

iifying the time and place at which the poll is to ke

56. A resclution in
fex or talex iy or on

5 of a class of 3 :
time being ertitled to vote on the re
be as valid ard effective as if it . 1 at a
gereral meetirg of the campany cor a separate meeting of such
class (as the case way ke) duly corvensd and held
sicned or approved by one or more of the persons afores
cr being corporations by their duly authorised
repressntatives or their attorneys.

ting signed or approved by letier,
of all th= menkers or all the
ze may be) for the

Jution shall

VOIES OF MEMEEERS

57. Subject to any rights or restrictions attached to any

shares, on a show of hards every menber whe (belng an
ridual) is present in persen or (being a corporation) is

I it by a duly autherised representative, not being

hinself a merker entitled to wvots, All have one vote and

on o poll every member shall have ore vote for every sk

of uwhich he is the holdex.

58, In the case of joint holders the vote of the senior
who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
halders; and seniority shall be determined by the crder in
which the nares of the heldars stand in the register of

v lerns.




£6. B mewber in respect of whom an opdex has baen made by
ary court having ju iction (whether in the United Kingdom

e ie
or elgewnare) in matbers concernving mental disorder may
vebe, whether on a shew of hands or on a pell, by his
paceiver, oirator bonis or other person authorised in that
wehalf appointed by that court, and any such recelver,
mirater bonis or other person may, on a poll, vote Ly proRy.
Evidence to the satisfaction of the directors of the
autherit person claiming to exercize the right te
vote o] at the office, or at such other
place &5 1s spe 4 in accerdance with the Articles for
the deposit of irnstruments of proxy, rot less than 48 hours
before the tire sppointed for holding the meetirg or
adjourned meetirg at which the right to vote is to be
ewercised and in default the right to vobte shall not be
exercisable.

g0. No menber shall vets at any general meeting o at any
separate meeting of the holders of any class of shares in
the company, either in person or ky proxy, in respect of any
Ere held by him unless all meneys presently payable by Tim
in raspect of that share have heen paid.

vl to the cualification of

61, o objection shall be rais
any voter except at the neeting or adjournecl meeting at
which the vote objected to is terdered, ard every vote net:
disallowed =t the mesting shall be valid. Any objection
made in due time 1. pe referred to the chaliman whose
declsion ghall be final and cornclusive.

62. On a poll votes may be given either persenally or by
proxy. A merms ay appeint more than one proxy to atteryd

63. An instrunent appointing a proxy shall e in writing,
ewecated by or on behalf of the appointor and shall be 1r
the follewirg form (e in a form as near thereto as
cipounstances allow cr in any other form which is usual or
wihich the directors may approve)

n
I/We,

of

2ing a merber/menbers of the abowve-naned conpany,
oy appoint

or failing him,
of

as my/cur proxy to vote in my/our nape(s] and on
my/our kehalf at the annual /extraordinary genexal
meeting of the cemparny to ke held on
19 , ard at any adjowrnment theraeot.

Signed on 19 .o



64, Ihe instrument appointing a pregy @nd any euthordty
under which it is ewecuted or a copy of such authority
cartified notarially or in some sther vy agproved by the
directors may:

(@) be deposited at the office, or at such cthae
place within the United Kimgdem as is 51 Fied in tho
notice convening the meeting or in any instrumest: of
proxy sent oot by the company in relatiion to the
meating, not less than 48 hours before the tims “or
nolding the mesting or adjoumed meeting at which the
pexson named in the instnment proposes to voter oF

[}

()  in the case of a poll taken more than 4 hovrs

after 1t is demanded, he deposited as aforesaid aftenr
the poll has been dermarded and not less than 24 hours
kefore the time appointed for the takirg of the poll:
cx

(¢) where the poll is not taken forthwith but is
taken not more than 48 hours after it was ‘Gemanded, be
L at: the mecting at which the poll was

L to the chairman or te the secretary or to any
director;

and an instrument of proxy which is not deposited or
delivered in a marner o pemuittesd shall be invalid,

65. A wvote given or poll demanded by proxy or by the duly
authorised representativa of a corporation shall be valid
notwithstanding the previous detemination of the authority
of the person voting or demanding a poll unless notice of
the determination was received by the campany at the offics
or at such other place at which the instriment of Proxy was
duly deposited before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll
demarded or (in the case of a poll taken otherwise than on
the same day as the meeting or adjowmed meeting) the time
appointed for taking the poll.

66. I at any general meeting any votes shall be counted
which cught not o have been counted or might have besan
rejected, or if any votes shall rot be counted which cught
to have been counted, the errer shall not affect
of the relevent: reselution unless it be pointed out at the
same meeting and not in that case urdess it shall ; in the
opirdon of the chairman of the meet: K, be of sufficiert
magritude to affect the result of the relevant resolutis:




NOMEER OF DIRECTORS

&7. Unless otherwiss determined by the campany in gensral
mesting the aumber of directors (other than alternate
dirscters) shall not be subject to any yascimin but ghall net
e less than two,

ALTFRNATE DIRECICES

68. Any director (other than an altermacs director) may
appoint. any other directer, or any other parscn spproved by
resolution of the directors and willing to act, o ke an
alternate director and may rewove from office an alternate
director so appointed by him,

69. An altermate director shall be entitled to receive
rotice of all mestings of directeors and of all meetings of
commithtees of dixectors of which his appointox is a menler,
o attend and vete at any such mesting at which the directon
appointing him is not personally present, and generally to
perform all the functions of his ampointor as a director in
his absence but «hall not be entitled to recaive any
remuneration from the company for his services as an
altemmate director. But it ehall not be recessary to grive
notice of any meeting to an alternate director who iz abseni

from the United Kingdom.

T0. An altemate director shall cease Lo be an altsamate
director if his appointor ceases to he a director.

71, Any appointment o removal of an alternate director
shall be by notice to the cowpany signed by the director
making or revoking the appointment or in any other manne:
approved by the directors.

93,  Save as otherwise provided in the aArticles, an
alearnate director shall be deened for all purposas o be a
director and shall alone be responsible for 1is own acts and
defaults ard he shall not be desmed to be the agent of the
director appointing him.

PUUERS OF DIRECICRS.

73.  Subject te the provisions of the
and the Articles and to any dlrections ),
presolution, the husiness of the company shall be menaged by
tne directors who may exercise all the powars of the
company. No alteration of the Memorardim or Articles and no
such direction ehall invalidate any pricor act of 1l
directors which would have been valid 1f that alteraticn had
not keen made or that direction had not been given. The
powers given by this resclution shall nict be Limited by any
special powex given by the directeors by the articles ard a

+ of directors at which a quortm is present may

se all powers exercisable by the directors
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T4, The dirsctovs way, oy pever of abtormey
appoint any persem to be the a off the coxpany |
parpoges and en such corditions as they determine, g
authority for the agent to delegute all or any of hig

CARTEG
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6. The directors may delegate any of their powers to any
commitiee consisting of one or more directors. They may
also delegate to any managing civector or any disector
holding any other executive office such of thedir porers as
they consider de hle to he evercised by him. Any such
delegation may be made subjech to any cerelitions the
direchors may lm and either collatsrally with or o the
exclusion of thelr om powers and may be revoked or altered,

Ject to any such conditions, the procesdings of a
comuittes with ftwo or more mambers shall be governed by the
articles regulating the proceedings of directors so far as
they are capable of applying.

oy

IIMENT AND RETIREMENT OF DIEECTURS

76, 'The company may by crdinary reso. ubion appeint a
person who is willing o act to be a divector,

77, The directors wmay appoint a person who ils willing to
act to be a director.

78,  Notwithstanding Section 283 of the Act, a parson who
has attained the age of seventy shall be capable of beircy
appointed or elected a director.

DESOUALIFICATION AND REMOVAL OF DIRECTORS

T9. The office of a director shall be vacated if the
i ractor:

(a) ceases to be a director by virtue of any
provision of the Act or hecomes prohibited by law from
being a director; or

(b)  becomes harkrupt cir mikes any arrangensnt or
composition with his creditors generally: or

(¢) wecomes in the opinion of the other directors
incapable by reason of mental disorder (within the
reaning of the Mantal Health Act 1823) of discharging
his duties as a director; or ‘

(d) resigns his office by notice in writirg to the
company; Cr



fe}  abments himself from meetings of the directors
during & contimous peried of six months without leave
of sbeance froom the dlrestors and within thoee nonthe

o T

ihey resolve that by reason of such alsence he Vacaes
his office; o

(£) the majority share soldar of the company sarves
writeten notice on the campany reguesting rsmoval of a
divector Foom offiice.

RIBMERNTION OF QLR

30, The directors shall be entitled to such ramansratlon
as the company may be ordinary resclution determine and,
vnless the resolution provides cthexwise, the renuneration
shall be deamed to accrus from day to day.

CIORS " HKPENSES.

31. The directors may be paid all travellirg, hotel, and
other expenses properly incurred Dy them in connection with
their attendance at mestings of directors or commitiees of
directors or general mestings or separate maatings of the
holders of any class of shares or of dekentures of the
compaty or otherwlse in connection with the discharge of
their dutiss.

DIRECTORS ABECLITIMENTS, AND INTERESLS

g2. Subject to the provisions of the 2ct, the divectors
xay appoint one or more of their nurber to the office of
managing director or to any other executive off under the
compary and mey enter into an agreement. Or arxanc ent: with
ary directer for his employment by the company or for the
provision by him of any se ~rices cutside the scope of the
crcinary duties of a director. Any such appointment:,
agreenent: or srvangement may be made upon such terms as the
directors determine ard they may remnerate any such
directors for his services as they think fit. Any
appointmwent. of a director to an exvecutive office shall
terminate if he ceases to be a cdirector hut without
nrejudice to any claim to damaces for breach of the contract
of service between the director ard the company.

g3, Susject to the provisions of the Act, and provided
that he has disclosed to the directors the nature and extent
of any material interest of his, a director notwithstanding
his office:

(a) way be a party to, or otherwise intecested in,
any transaction or arvangenent with the company or in
wnich the company is otherwise interested;

or ¢ other officer of, or

on cr
arrangement with, or otherwizse interssted in, any body
corporate promoted by the company or in which the
company 1s ctherwise interested; and

(b} may be a dixec
employed by, cx a party o any trans




ey shall now, by res=on of hiz office, be
accounteable to the conpany for any kenefit which e
dexives from any sach offics or employment o f
such transaction or arrangemsnt or from any inteces
in any such kody corporate and no such transaction o
arrargement: shall be Lliable 1o be aveided on the
grourd of any such intercet of benefit; and

(4}  may vote as a divector in regard to any matbo,
cortract. or arzangement in which he has divectly or
indixectly, any interest cr duty which is material,
and shall be included in determining the cuorux for
any meeting at which such watter, contract or
arrangemnant s considered,

84. For the purposes of regulaticn 83:
L o -

(a) a general nctice given to the directo
directer is to be regarded as havimg an in
the nature and extent specified in the net
transactlon or arrargement in which a speci
or ¢lass of persons is interested =hall be
be a disclosure that the directer has an int
aryy such transaction of the nature and extent sc
sgpecified: ard

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

DIRECICRS’ GRATUITIES AND PENSIONS

35. The directors may provide benefits, whether by the
payment of gratuities or pensions or by inswrance or
ctherwise, for any director who has held but no longer holds
ary executive office or employment with the company or with
any body corporate which is or has keasn a subsidiary of the
company o & predecessor in business of the company or of
arty such subsidiary, and for any menber of his family
(including a spouse and a former spalsa) or any pParson wio
i or was dependent on him, and may (as well before as after
es to hold such office or employment) contribute to

any fund and pay premiums for the purchase o provision of
any suach benefit.

~ gy
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FROCEEDINGS CF DIRECTORS

86, Subject to the provisions of the Articles, the
directors may requlate their proceedings as they think fit.
A director may, and the secretary at the regquest of a
director shall, call a meeting of the directors. It shall
not be necessary to give notice of a meeting to a director
who ls absent from the United Kingdom., Questions arising ah
a meeting shall be decided by & medjority of vobtes., In the
case of an equality of votes, th

2 chalrman shall have a
second or casting vote., A director who is also an alterate
director shall be entitled in the absence of his appointor

to a separate vote on behalf of his appointor in addition to
his own vote,



a7, ‘e guorun for the ransaction wf the T
divectors may ke £ined by the directons and unless S0 fised
aty amy other ey chall be two directors present in poason
or oy an altzwmate, one alternate representing Two
divectors swll not consbitute & CAOCUN.

s Of Lhe

ge, The continuing directors or @ sole continuing director
may act. notuithstanding any vacancies in their murder, hut,
if the mmber of directors jg less than the murber fixed as
the crorum, the contimiirg directows o director may act
crily for the purpose of filling vacancies or of calling a
general meating.

go.  The cdirectoms may appoint one of rheir mmber to ke
the chatrman of the bowmwd of directors and may at any time
rerave im from that office. Unless he is prwilling to do
g0, the director o appoinred shall pre ide at every meeting
oF directors at which he is present. Bab if there is no
direstor helding that office, or if the director holding it
1g arwilling to preside or ig not present within five
ninutes after the time appointed for the mee dxgy, the
divectors pres b nay appoeint. one of their ruamber ta e
chairmen of the meeting.

&

a0, ALl acts done by a neeting of directors, or of a
committee of directors, or by a pexsan acting as a director
shall, notwithstandirg that it ke aftervards clscovered that
there was a defect. In the appointment. of any director o
that any of them were disqualifi o

-

jed from holding office
had vacated office, or were not: entitled to vote, e i
vallid & | - had been duly appointec anxd
was G irued to e a director ard had

been entit

ified and had cont.
-led to vote.

g1. A resolution in weiting signed o approved by lethet,
Faw or telex by each directer or nis altemnate who was
entitled at the relevant time o notice of a neeting of the
directors shall be as valid andl effective as £ it had been
passed at a neeting of the directors duly sonvenec and held
and when signed may con . of several documents each sigrext
cy epproved by one O IC of the persons.

=Y

a=

g2. A director shall mot be courbed in the quorum present.
-t a meeting in relation to a resolution cn wiich he is not
entiiled to vote.

g3, ne comparny may by ordinary resolution suspend o
relaw to any extent, aither generally or in regpect of any
particular watter, any provision of the aristcles prehibiting
a director from votirg at a meeting of directors or of a
committee of dlrectons.




94, Vhers preposals aye wder considsraticon concerning the
appeintnent of fwo or more directors te officss or
employments ith the comp arw or any kody corporate in which
t.l'w campany is interested the proposals may be divided and
considerad in relation to each director ssparately and
(provided he is not for ancther reascn pracloded from
voting) each of the du*eac:ﬂ::: T S ==rm~fi wall ke enbitled to
vote and be counted in the cuoram in respect of each
resclution except that concerning his cwn appointmant,

=]

95,  If a quest
committes of dim s as 'h'» mra I""LC;h‘i" nf & rlJLre=<. .
vote, the question may, before t.he= c,c:m*' h"'_,‘:.on of 1’]"11-'
meeting, be referwred to the chai: he meetlvy and bis
ruling in relation tb any d_'i.\:vz-s::tm: other than himself shall
be £final and conclusive.

SECRETARY

96, Subject to the provisions of the Act, the secwetary
shall e appointed ly the directors for sudh term, ab \..aLlC.h
remuneration ard wpon such conditions as they may think fits
and any secrstary so appointed may be removed by them.

MINOTES

97 . e directors shall cause mninutes to e made in books
kept for the purpesa:

(a) of all appointments of officers made by the
Airectors; armd

{b‘ of all proczedings at meetings of the company,
of the holders of any class of shares in the compeny,
and of the directors, amd of commnit of direct
including the naves of the |l].t‘E>C"1'CJJ:.E» prasent a
such meeting.

L each

THE SEAL

98,  The seal shell only ke used by the authority of the
directors or of a camithbee of directors authorised by the
directors. The directorns may determine who shall sign any
runent to which the seal is wed and unless otherwise
mined it shall be signed by a director and by the
secretary or by a secand divector.

DIVEDENDS

99, Subject to the provisions of the Act, the company may
by c»:r:w:l.:.nau:}_r resolution declarve dividends in accordance with
the respective rights of the merbers, but no dividesd shall
excesd the amount recammended by the directors.

ey
=




o the provisions of the Act, the directorns

tm dividends if it appears to them thabt they

i oy the profits of the company av 1ilable for
wre capital is divided into
difierent classes, lirectors may pay interim dividends
on shares which confer deferved or non-pref ed rights with
regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no interim
ividend shall ke paid on shares carrying deferred or non-
rred rights if, at the time of payment, any

mtial dividend is in arrears., The directors may also
intervals settled by them any dividend payable at a
rate if it appears to them that the profits availakle
o i stribution justify the payment. Provided the
Hyectors act in good faith they shall nobt incur any
lizbility to the hclders of shares conferring preferred
rights for amy loss they may suffer by the lawful payment. of
an interin dividend on any shares having defexwecd or non-
preferred rights,

100, Subyject
may pay i1
are just
distrikation.

50, Except as otherwise provided by the rights attached to
shares, all dividerds sball ke daclared ard paid according
to the mounts paid up on the sheres on which the dividend
is paid. ALl dividends shall be apporticned and paid
proportionately to the ancunts paid up on the shax dharsing
any portion or portions of the pariod in respect of which
the dividend is paids but, if any share is issued on terns
providing that it shall wank for dividerdl as f£rom &
sarticular date, that share shall rark for dividend
accordingly.

102. A general meeting declaring a dividend may, upon the
racomendation of the directors, direct that it shall e
satisfied wholly or partly by the d ribution of assets
and, where any difficualty arise n regard to the
distribucion, the directors may settle the seme and in
particular may issue fractional certificates and fix the
value for distrilution of any assets and may determine that
cash ghall be paid to any member upon the f«

ooting of the
value so fixed in opder to adjust the rights of members and
nay vest sties

e .

vt of a
11stered
parscns

103. Any dividend or cthexr moneys payable in resp
chare may be paid by cheque sent by post to the !
addrese of the perscon entitled o, if two ox me
are the helders of the share or are jointly entitl
by reason of the death or bankruptey of the holder, to the
registered address of thet one of those persons who is first
named in the reglster of members OF to such person and to
auch address as the person o persons entitled may in
writing direct. Every chegue ehzll be made payable to the

onder of the perscn or persons entitled o to such. other
person as the perscn or PRrsSonS entitled mey in writing
direct arkl payment of the checgue shall ke a good discharge
to the company, Any Jjoint holcer or cther person jointly

entitled to a share as aforesaid may give receipts for any
dividerd or other moneys paysble in respect of the share.



104, WMo dividend or other moneys payable in respect of a
share shall kear interest acminst the conpany unless
otherwise provided by the rights attached to the share.

105. Any dividerd which has remained unclaimed for twelve
years from the date when it became due for payment shall, if
the directors so resolve, ke forfeited and cease to ramain
cwirg by the comperny.

ACCLUNTS

106. No memkex shall (as stuch) have any right of inspecting
any accounting recomds ¢ cther book cr docament: of the
conparty except. as conferred by statute cr authorised by the
directors or by ordinary resolubtion of the company.
CARTTALISATICN OF PROFITS

107. The directors may with the authority of an cxdinary
resolution of the companys:

() subject as hereirafter provided, resclve to
capitalise any undistriluted profits of the company
not required for payirg any preferential dividend
(vhether or not they are available for distribution)
or any sum standing to the credit of the company’s
ghare premiim account or capital redemption reserve;

sriate the sum resolved Lo bz capitalised

= who would have been Eled to it if
it were & “buted by way of dividend and in the sane
proporticns and apply such sum on their behalf either
in or tewards 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 company of a nominal amcunt egual
to that sum, and alleot the shares ox debentures
credtited as fully paild to those merbers, or as they
mey direct, in those proportions, or partly in one way
and partly in the other; but the share premium
account, the capital redemotion reserve, and any
profits which are not avai

(1) apprc
to the mend

U

able for distribution may,
for the purposes of this regulaticn, only ke applied
in paving up unissued shares to be allotted to members
credited as fally paid;

() make such provision by the issue of fractional

certificates or by payment in cash or otherwis

they determine in the case of shares o

becoming distributable under this regulaticon in
fractions; and

() authcorise any person to enter on behalf of all
the mambers concerned into an agreemant with the
company providing for the allotment to them

respectively, credited as fully paid, of any shares ow
uich they are entitled upen sucdh
capitalisaticn, any agreement made under such
authority keing binding on all such menbers.




NOTICES
108. Any netice to be given to or by any persen pursuant to
the articles shall be in writing except that a notice

calling a meeting of the directors

108, The corpeny may give any notice to a member either
personally cr by sending it by post in a prepaid erwelope
ressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of
a share, all rotices shall ke given to the Jjoint holder
whose name stards first in the register of members in

re st of the joint holding and netice so given shall be
sufficient notice to all the joint helders. A menber whese
registered address is not within the United Kingdem and who
gives to the company an address within the United Kingdom at

which notices may be given to him shall be entitled to have
notices given to him at that address but otherwise no such
nenker shall e entitled to recelive any notice from the

CONEny .

r

110. A nenker present, either in person or by proxy,
neeting of the company cr of the helders of any ¢
shares in the campany shall be deemed to have rec
notice of the meeting and, where requisite, of the purposes
for which it was called.

at any

111. Every person who becomes entitled to a share shall be
kourd. by any notice in respect of that share which, before
his name is entered in the register of members, has been
duly given to & person from whom he derives his title.

112. Proof that an envelope containirg a notice was
properly addressed, prepaid and posted shall ke conclusive
evidence that the notice was given. A rotice shall ba
deemedl to ke givan at the expilraticon of 43 hours after the
envelope containing it was posted.

113, A notice may be given by the coarpeny to the parsons
entitled to a share in consecuence of the death cr
bankruptey of a menber by sending cr delivering it, in any
manner authorised by the Articles for the giving of notice
te a member, addressed to them by name, o by the title of
representatives of the decezsed, or trustes of the bankrupt
or by any like description at the address, if any, within
the United Kirgdom supplied for that purpose by the persons
claiming to ke so entitled. Until such an address has been
supplied, a notice may be given in any manner in which it
might have keen given if the death or hemkruptcy had not

oecurted.




WINDING DP
114, If the cempany is wound up, the Liguidater may, with
the sanction of an ewt mordinary resolution of the company
and any other sancition requimed by the Act, divide amcizy the
members in specie the wiole ar any part of the assets of the
Company and may, for thab PUIpese, value any asset
detarmine how the division shall ke carried ouk az between
the menbers or different clesses of menbers. The licuuidator
way, with the like sanction, vest the whole or any pert of
the assets in tmstess upon such trusts for the benefit of
the merbers as he with the like nction determines ; but no
menber shall be conpelled to accept: &y assets vpon which
thers is a ligbility.

INCEMNTTY
115.  Sulvject to the Provisions of the act ik without:
affecting any indemnity to which a director may otherwise be
entitled:

(&) No director or other officer of the corpany
shall be liable for any loss, damage or misfortune
which may happen to or ke incurred by the company' in
censequence of the esecuticn of the duties of his
office or in relaticn theretco;

(k)  Every divector or other officer of the SR
shall be indemified eut of the assets of the COngEny
against any less or liabilities incwred by him

(i) in defernding ary <ivil or criminal
proceedings in which he is acguitted or judgrent

is given in big favour: and

(Ld) In connect

lon with any application in
which relief is granted to him by the Court from
Liability for negligenca, defaalt, hreach of
duty or hreach of trust in relation to the
affairs of the company: and

(Ziiy  in or about the execution of the duties
of hils office or ctherwise in relation thereto,
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COMPANIES FORM No. 225(1)
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M
I

Notice of new accounting reference
date given during the course of
an accounting reference peviod

iy
|'l| JESIL

1)

Pursuant 1o section 225(1) of the Companies Act 1885
as amended by Schedule 13 to the Insolvancy Act 1886

To the Registrar of Cornpanies For official use  Company numbaer
qur wm mp wm e ms ey
| [ § b "-7 = ’ ‘ ' “‘l /
e ma b am e mm e

Name of company

. - ‘e, - - . L R
. <t.--r ErYEINC STV IR v Ol vy T LD

gives natice that the company’s new accounting reference

date on which the current accounting refarence period Day Month
and each subsequent accounting referance period of emmmay
the company is to be treated as coming, or as having ,J'ml‘l}1
come, to an end is Mo Lanmansh

LChary Manth Year

The curront accounting reference period of the company ._ P e I
is to be treated as [shortened]fevtomdwetht and fhetasdys . ! ) ' : \[ }i "I 109 ;P. ‘
bEkMERE DR Rl ENGpR Ry erabarstnrered] (W1 cornnie 10 an endt on . Janvirand } |

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6}c) of the Companizs Act 1985, the following statement shauld
be completed:

The company is a [subsidiary]{holding company]t of

., company numbey

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting referance period of the company is o he extended AND it is to bhe
extended beyond 18 months OR raliance is not being placed on section 22516} of the Companies Act

1285, the following statement should be completed,

An.mhnwwmnnuwundprwa.numkwnuﬂaﬂonunWWmnmwmmnunL“ e,
1itis stilFio lorac . a3
and it is |}i by “Tored . ; g 7 SE P \(;n!!

. \ . RV Pl I
bmnm-ltw \\ J / 1WJ[F»jh Designation ™ &= G i 7 Ay Date

3

Prasentor's name address and Faor official Usa
reference {if any): General Section Past roorr
LONDON OFFICE

COKPANY SECRETARY'S
1 HOWICK PLAGE

OFFiCE
J‘l[)( I SWIP | 18H ) ill

HOUSE OF FRASER plo
Ei!!il!!‘ili’ lii|| |II!I!!II!Ii|i ||!i!! El i|
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Company Wo. 8799301

COMPANTIES ACT 1985
COMPANY  LIMITED BY SHARES
ORDINARY RESOLUTION

QF

GENAVCO INSURANCE LIMITED

At an Extracrdinary General Meeting of the Company duly convened |
and held at Genaveo House, 17, Wakerloo Place, London SWLY 4AR on
8th May 1990 the following Resolutions were duly passed as \
Ordinary Resolutions:-
ORDINARY  RESOLUTIONS |

(1) That the authorised share capital of the Company be and is i

hereby increased firom £100,000 divided into 100,000 ordinary

shares of 81 each ©o £250,000 divided into 250,000 ordinary

shares 0f £1 each by the creation of an additional 150,000

ordinary shares of £l each; :

{2) "That upon the recommendation of the Directors it is desirable
to capitalise the sum of £150,000 (being part of the amount
standing to the credit of the wmevenue reserves of the Conpany)
and accordingly that such sum bhe set free f£for distribution
among the members who would have heen entitled thereto if
distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but applied in
paying wp in £ull at par 150,000 ordinary shares of £l each in
“he capital of the Company to be allotied and distributed
sredited as fully paid up to and amongst such members in the
proportion of 3 new ordinary shaves of 21 each for every
2 ordinary shares of £l each held by them immediately following I
the passing of Resolution (1) above; l'

|

(2) That the Directors be and they are hereby authorised and
directed to apply the sald sum of £150,000 and, pursuant to
Seotion 80 of the Companies Act 1985, to exercise all the '
powers of the Company to allot the said 150,000 new ordinarxy
shares of £1 each accordingly forthwith and to deal with
fractional entitlements in such mannexr as they in their
ahsolute dlscretion shall think £it PROVIDED THAT this
I authority shall expire cne month Erxom the date of the i
E passing of this Resolution. '
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No. §79931
The Companies Aet, 1985

COMPANY LIMITED BY SHARES

Aemoramum

AN

Articles of Aggoriation

OF

GENAVCO INSURANCE LIMITED

Incorporated the 24th day of May, 1966




Ed

Nae 374931

The Coapanies dob, 1985

At A

COMEPANY LOLITED EY SHARES
MEMORADOM OF ASSOCTATICN
OF

GEMAVOD THSURANCE LiMITED

The name of the Campany is "Ganaves Tnsarancs Limitedh .+

The registered office of the Company will be situate in Englard.

The cbiects for which the Conpany is established are:

(1} To carry on business as inswance brokers, inswcancs
agents, insurance advisers and underwrilting agents in
respect of all classes of insurance, including marine,
aviation and aircraft risks of all kinds, fire, life,
accident, burglary, workmen's conpensation, indemity,
motor, plate glass, livestcock, fidelity srd boiler
insurances.

(2) To act as agents or nanagers for any insurancs COREyY,
club, syndicate, association on for any indiwvidoal
underwriber in connectlon with its or his insurance or
underwriting business wherever the same may e cariied on
o any branch of the same and to enter into any agresment
for such purposs with any such inswrance conpeny, club,
asseciation or underwriter,

(3) to reinsure or counter-insmires 2ll or any risks, and to
undexrtake all kinds of reassurance and comnber-assurance
connected with any of the business aforesaid.

(4) To act as estate agents, business and general transfer
agents, surveyors, assessors, valuers and salvage and
average adjusters,

The Cowpany was incorporated under the name of "Harrods
(Insurance) Limited". Pursuvant to a Special Fesolution dated
13 apil 1988 the Company’s nane was changed o "Genaveo
Insurance Limited". The Certificate of Incorporation on chamge

of name was lssued on 18 May 1988,

o S




(5)

{6)

(7)

(8)

(%)

{10

(11)

(12) To purchase, take on lease or in excihinge, hire, renew, or {

2

To negetiate and arrarge, wmortgoges, loans and advanoes,
partnerships, and the sale and purchase of busiressos o
shares therein and properties of all kinds.

To pramote or assist in promoting, establishing, L£inoncing
or managing any company as may e thought desirable, and to
subscribe for or underwrite and hold any shares,

tdebentures, debenture steck, bonds or other semarities

=l i

To undertake the office of liquidator, marager, oommitbag, E
secretary, registrar or any other office or enplaoymant. of
trust: or confidence, and to perform the duties of Ay )

office or employment. so undextaken. :

o carry on the business of conmission agents, factors

-3 25,

gereral merchants and dendears in every description of

gocds, wares and mepchandise, exporters and importers,
corcessionaizes, gereral stopskeepers, wholesale and retail
traders, camclers, werehouseman, designers, advertising
CouTuctors o agents, or trustees, brokels, or agents, for
any person or company.

|
To undertake research work and to expend money in K
evperinenting upon and testing and in inproving or sesking
to dmprove and giving publicity to and placing wpon the
market amy products which the Company may or may propose to
merafacture or distribute, or any patents, irventions or
rights which the Company may acquire or rropose to acquire.

7o manufacture, refine, mandpulate, purchase, sell, export,

import, deal in or let on hire all kinds of goeeds,
comredities, substances, appliances, machinexry, plant, i

tools and implements, and other articles, chattels and .
things which may ke advantageous to the Company o which
any of the customers cr other persons having dealings with

the Company may from time to time Tecuine.

T carry on any other business which way secm to the *
Company capable of being conveniently carried on by the
Company in connection with any businese which the Company
is authorised to carry on, or may sesm Lo the Congpang
caladated directly or indirectly to benefit the CLADETY
or to erhance the value of or render profitable army of the
properties or rights of the Conpany .

=¥

otherwise acquire and hold for any estate or interest, ard ]
to let or sub-let in whole or in part, any lands, il

balldings, machinery, easewents, rights, privileges, plant, K

stock-in-trade, business concerns, options, contracts, '

clains, choses in action, and any real and personal

property of any kind and to ersct, construct, lay down,
ecuip, amlae alter and maintain any buildings, works and
rachinery recs

Aty or convenient for the Company’s
business,




(13) To apply for, dstain, parchase or otherwise acguire amy
trade secrets, processes, inventions, trade marks,
copyrights, patterns, designs, patents, licerces and like
rights, which may sesm capable of being used for or in
connect:ion with ary of the purposes of the Coopany or the
acquisition of which nay seem calculated directly o
indirectly o kenefit the Compary, and to use, exercis
develop the sama and grant Licences in respect thewect,

I

O

(14) Tw adopt. such means of making knewn the procucts of the
Company 25 may seem expedient, and in particular by
advartising in the Press or otherwise, by circulars, by
parchase and exhibition of works of art or intevest, by
blication of books and pericdicals, and by granting
prizes, rewards and donations.

{15) To enter inte any arrangements with any authorities,
rational, manicipal, local or otherwise, thab may sesm
conducive to the Conmpary’s objects or any of them, and to
chtain from any such avthority any rights, privileges and
concessions which the Cowpary may think desirable and to
carzy out, exercise and comply with any such arrangements,
rights, privileges and conoessions.,

(16) To undertake and execute any trusts ard to act either by
the Company or by any authorised officer thereof as trustes
of any securities, property cr fund of whatsosver nature
and to keep in trust or in safe custody for any person or
comparny any stiocks, funds, bonds, shares or securities, and
to undertake, whether gratuitously or otherwise, zny
secretarial, advisory, fiduciary or ranagensnt office ou
duties, and the office of trustee, nomiree, treszsurer,
secretary or registrar.

(17} To acquire and caxry on all or any part of the husiness
property, and to undertake any liabilities of any person on
company rossessed of proparty suitable for any of the
parposes of the Compary, or carrying on any business which
the Company is autheorised to caory on.

(18) To enter into partnership cr any joint-purse arrangement,
or any arrangement for shawirg profits, union of interest,
excharnge of shares, joint adventurs or co-operation with
ary parson or company carrying o, engaged in or about to
carry on or engage in any husiness or transaction which the
Campary is authorised to carry cn or engage in, or any
husiness or transaction capable of being conducted so as
directly or indirectly to benefit the Company, and to
subeidise or otherwise assist any such person or company.
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(15)

(Ru)

(21)

(22)

{23)

(24)

(25)

(26)

T acguire and held stocks, shares, debantures, debenture
stock, bonds, abiigations or secuvities icoued by any
campany Carzying on or interding to carry on any business
which the Compeny is authorised to carzy on or capable of
being conducted so as directly or irdirectly to benefit the
Compary .

o irvest and deal with the moneys of the Corpany not
immediately required in or upon such investments {othey
than shares in the Company) and in such mamrex as may f£oon
time to time be determined.

To lend money to such persons, firms or companies and on
such terms as may seem expedient.

To give ary guaranbee in relabtion to the payment of any
debertires, debenture stock, bonds, obligations or
securities, and to guarantee the payment of interest

thereon or of dividends on any stock or shares of any
compeny, and generally to quarantss or baoome sureties for

the performance of any oomntracts or cbligations of any
parsen, fim or compary.

To borrow ar raise cr secure the payment of money, or to
secure the performance of any contracts or obligations of
any perscn, fim ox conpany, in such manner s the Company
shall think fit, and in particnlar by the issue of
mortgages, debentures ¢r debenture stock, perpetual. or
othorwise, charged uen all o any of the property of the
Company, both present: and future, including its uncallec
capital, and to purchase, redeem or pay ofFf such
securities.,

To issue and deposit any securitiss which the Company has
Pt o issue by way of mortgage to sequre any sun less
than the noainad anount of such securities, and also by way
of secucity for the performance of any contracts or
chligations of the Company.

To draw, make, accept, indorse, discoount, execute and issue
premissory notes, bills of exchange and other neqgotichle
instruments, and to ay, sell and deal in foreign
currencies.

To grant pensions, allowances, gratuities and bomises Lo
exdsting or fommer employees and officars (including
Directors) of the Canpany or of any oompany in which the
Company holds shares cr of any predecessor in business of
the Company, or to their deperdants, and to make payments
towards inswrance for any such purpose, and to establish
and support trusts, funds or schemes (whether contrilbutory
or non-contributory) with a view to providing pensions for
any such persons or any other institutions, trusts, funds,
schemes, clubs and convenilences calculated to benefit any
such persons.
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(27) To estabiish and support, or to aid in the establishment

' and support of, any schools and amy ececational. scientific,
literary, religicus or charitable institutions, whether
such societies be comnected with ary tuwde caccied on by
the Compary or not, and any asscciation, institution, club
or other establistment calculated to advance the interest
of the Oompary, and to make any domations, whether
charitable or otherwise, and either in cash or other
asgets, and o subscribe or guarantee meney for any
axhibiticon, or for any public, general or useful ciject.

(28) To promote or assist in prowobing any company or compantes
for the purpese of aoguiring all or any of the property,
rights and liabilities of the Company, or for the purpcee
of carrying cn any Musiness which the Company is authorised
to carry on, or for any other purpose which may seem
directly or indirectly calclated to benefit this Company.

(28) To amalgemate with any otheyr company with cbijects 2ll or
any of which are similar to the cbjects of the Copany in
any manner whatsoever (whether with or without a
licuidation of the Campany). 1

{30} To take such steps or procesdings and to make such
applications in or before Parliament: or in or hefore any
naticral, perochizal, municipal or other authority in any
place in which the Copany may have interests for the
purpose of furthering the Sntsrests of the Coupany or for

! effecting any medification of the Company’s constitution op

for any other purpese whiclhi may sesm expedient, and to

oppose any such steps, procesdings or applications taken o

made by any other corpany, firm or person which may be

desmed likely directly or indirectly to prejudice the 1]

Company’s interests.

& 1] =) . ‘
(31} To procure the Conpany to be registered or recognised in i
ary countyy or place in any part of the world.

{32) To sell, lease or otherwise dispose of the undertaking or
all or any part of the assets of the Conpany for army
consideration which may ba thought fit.

(33) To compensate for less of offics any Directors or other bl
officers of the Campany and to make payments to any persons
whose office, employment or duties may be terminated by
virtue of any transacticn in which the Company is engaged.
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(34} Yo pay cub of the funds of the Company the costs ¢ Charges
and expergezs of and incidental to the formatien and
registration of the Company, and any conpany promoted ly
the Company, and the issue of the capital of the Corpany
and any such other company and of ard incidental to the
negotiations betwean the pronoters preliminaxy to the
formation of the Campany, and also all costs » charges,
duties, impositions and expenses of and incidental o the
acquisition by the Company of Ay property or assets and of
and incidental to the accomplishment of all o BNy

in connection with ary of the matters aforesaid.

(35) To reminexate ary person or operty for services rendered
or to be rerdered in placing or assisting to place or
guaranteaing the placing of any of the shares in the
Company s capital, or any debentures or other securities of
the Corpany, or in or about the formation or promotion of
che Company or the oonduct of its business.

(36) To pay for any property or cights acguived by, or for any
services rendered to, the Copany either in cash o fully
or partly paid-up shares, with or without preferred or
defaxred rights in respzct of dividend or repayment of
capital cr ctherwise, or by any sesurities which the
canpany has power to issue, or by the grant of any rights
or opticns, or partly in one mode amd partly in anothelr,
and generally on such terms as the Company may deternine.

(37) To accept payment for amy property or richts sold or
| otherwise dispesed of or dealt with by the Campany, or for
any sexvicss rendered by the Compeny, either in cash . by
instalnments or otherwise, or in fully or partly pald-up
shares of any comparny, with or without preferred or
deferred rights in respect of dividend or repayment of
capital or ctherwise, or by means of a mortgage or by
debentures or wmeortgege debentiures or debentlite stock of any
company, o by the grant of any rights or opticns, or
partly in one wede or partly in another, and generally on
such terms as the Conpany nmay determine,

(33) To distribute ameng the members in specie any property of
the Company, ar any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of cepital be made exsept with the
sanction (if any) for the time being regquired by law.

(38) To do all or any of the above thirgs in any part of the
world, and elther as principals, agents, trustees,
contractors or otherwise, and either alone or in
comjunction with others, and either by o through agents,
suo-contractors, trustees or otherwise.

(40) To do all such other things as are incidental or conducive
to the above objects cr anmy of them.

S M S R it

formalities which the Company may think necessarv or pre ey
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and it is hereby declared that the word “company" in
rhis clause shall {except where referring to the Company) be
deemed to include any partnership or other bedy of persons,
whether incorporated or not incorporated, and whether domiciled
in Great Britain or elsewhere, and the intention is that the
objects specified in each paragraph of this clause shall, except
if at all where otherwise expressed, be in nowise limited or
restricted by reference to or inference from the terms of any
other paragraph or the name of the Company, oxr the order in
whnich such objects are stated.

4. The Liability of the members is Limited.

5. The share capital of the Company is £100,000 divided
into 100,000 shares of gl each. *

* The Company was incorporated with an authorised share
capital of £100 divided into 100 shares of £l each.
Pursuant to a Special Resclution dated 3 Jannary 1979
the authoriged share capital of the Company was
increased to £100,000 by the creation of an additional
99,900 Ordinary Sharves of £l each ranking pari passu
in all respects with the existing ordinary shares in
the capital of the fompany.

By Ordinary Resolution passed on 8 May 1990, the
authorised share capital of the Company was further
inereased to £250,000 by the creation of an additional
150,000 Ordipary Shaves of €L each.

I
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WE, the several persons whose names and addresscs are subscribed, ana
desircaus of being formed into a Company in pursuance of this
Memcrandun of Association, and we respectively agree to take the
nurker of sharves in the capital of the Company set opposite our
respective names,

Number of Shares
NAMES, ADCRESSES AND DESCRIFTIONS OF talken lJ}(‘ each
SUBSCRIRERS Subscribar

For ard on oehalf of HARRODS LIMITED -

Iy G ANTFONY
87-135% Braphon Road One
London, SWl
Jirector.

For and on behalf of WYLLE AND COMPANY LIMITED -
ALFRED SPENCE
44 Hans Crescent Ome
London SW1

Director.

aved this 28 day of April 1966
Witness to the sbove Signatures -
I MRSON '
B7=135 Brompton Road, SWL I
Chartersd Secretary.
d
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No., 4799231

THE COMPANIES ACT 1985

------ P um

COMPANY LIHI'TED BY SHARES

SPECIAL RESOLUTION
of
GENAVCO INSURANCE LIMITED
dated
28D ADGUST 1988

At an Extraordinary General Meeting of the Company duly
convenaed and held at 17 Waterloo Place, London, SW1Y 4AR 1!
on 2nd  aAugust 1938 the following Resolution was duly proposed T
and passed as a Special Resoluticn. 1
Special Resolubtion
*"That the Articles of Association of khe Company be amended
by the deletion of all of the existing regulations and the
adoption in substitution therefor of the regulations set out
in the document presented to the meeting and signed for the
purposas of identification only by the Chairman of the
Meeting”®,
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CHAIRMAN
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THE COMBANTES MOT 1985
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COMPANY TIMEPIED J5¢ 8%

' Hoe @79931
‘ ARTICLES OF ASSCCTATICN
\
| CF

GENAVOD INSURBNCE LIMITEL
(as adopted puarsuant o a Special
Resolution dated v August 1988)

1. In these reculations:

"thie Act" means the Compandes Act 1985 including any
stattory medification or re-enactment thereof for the
tine baing in force.

"the Articles" means the articles of the company.
"clear days® in xelation to the peried of a notics
reans that perdod excluding the day when the rotice is
given or deemed to be given and the day for which it
is given or on which it is to take effect.

fexecuted" includes any mode of execution.

"office" means the registered office of the campany.
"the holder’ in relation to shaves means the nember:
whose name is entered in the register of menbers as
the holder of the shares.

"the seal" means the comen szal of the oompany.
"secretary! means the secretary of the conpany or any
other person appointed to perform the duties of the

secretary of the company, including a joint, assistant
or deputy secretaucy.

Ireland.

Unless the context otherwise requires, words op
enpressions oontained in these reguilations bear the same
meaning as in the Mot bub excluding any statutory
rmedification thereof not in foroe when these regulations
become bindirng on the conpary.

I.!»'o

"the United Kingdom" means Great Britain and Nercthern
|
l
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Table A contained in the Covpanies (Tobles A to F)

Fegulaticns 1986 ard any re-enactment and modificaticon
thereof shall not apply to the oampany.

2. {A) The shares in the capital of the company from
time to time shall ke under the control of the
directors who may allot, qrant cptions over, or
otherwise deal with or dispese of any relevant
securities (as defined by Section 80(2) of the Act) of
the compamy to such persens and generally en such
terms and in such manner as they think fit.

(B) 'he general authority conferred by paragraph (A)
of this article shall extend to all relevant
securities of the company which are unissued at: the
date of adoption of these Articles and shall expire on
the fifth ar vsary of the adoption of these
Articles ury ried or revoked or renewed by the
company in general mesting. .

()  The directors shall be entitled under the
general autherity conferred by this regulation to
make, at any time before the expiry of such authority,
any offer or agreement which will or may reguire
securities to be allotted after the expiry of such
authority,

3. Subject to the provisions of the Act and witlhout
prejudice to any rights attached to any existing shaves, any
share may be issued with such rights or restrictions as the
comnany may be ordinary resclution determine.

4. Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are to ke liable to bhe
reclesmad atl the ogtion of the company or the holder on such
tawms andl in such manner as may be provided by the Articles.

5. The provisions of Section 89(1) and Section 90 sup
sections (1) to (8) of the Act shall not apply to the
CORRIY .

6, The ccrpany ray exercise the powers of paying
camnissions conferzed by the Act. Subject to the provisions
of the Act, any such commission may be satisfied by the
payment: of cash o by the allotment of fully or partly paic
shares or partly in one way and parctly in the other.

L]
7. Except as required by law, ro person shall be
recognised by the company as helding any shaxe upon any
trust and (except as otherwise provided by the Articles or
by law) the oampany shall not be beund by or recoqrise any

, dnterest in any share except an absolute right o the
entirety thereof in the holder.
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TELOATES
2, Bvery merloer, Upon baomning the holder of any ohanes,
shall ke entitled withoub payment to one cortificate for all
the shares of cach class heldd by him (ard, wupen transferring
a part of his holding of shares of any class, o &
cortificate for the halance of such holding) or several
certificates each for one or more of his shaxes upen payment
for every certificate after the first of such reasonable sum
as the directors may determine. Every certificate shall o2
sealed with the seal and shall specify the nurdber, class and
distinguishing nurbers {if any) of the shares to which it
relates and the amount or respective amounts paid up
thereon. The campary shall not be bourd ta issue more than
one certificate for shares held jointly by seve sl persons
and dalivery of a certificate to one 4oint holder shall he a
sufficient delivery to all of them.

2, Tf a share certificate is defacsd, worn-out, lost or
destroved, it may e renewsd on sl Teoms {if any) as to
evidenee and indennity and payment of The epenses
reasanably incuarred hy the oompgarsy in irvestigating evidence
as the directors may determine kot othexw fooe of charge,
ard (in the case of defacement oOr wearirg-oit) on clalivery
up of the cld certificate.

10. The company shall have a Flxst ard paramcunt lien on
every share (whether or not a fully paid shaxe) fow all
moneys oved by the holder fo the company. The directors way
at any time declare any share to be wholly or in part exenpt
from the provisions of this regulation.

11. The company may sell in such manner as the directers
dabzrmine amy shares on which the oompany has a lien if a
sum in respect of wiich the lien exists 1s presently payable
ard is pot paid within foacteen clear days after notice has
heen given to the holder of the share or Lo the parson
ertitled to it in consequence of the death or barkonptey of
the holder, Gemarding payment and stacing that if the notice
is not complied with the shaxes way e sold.

12. To give effect to a sale the directors may authorise
some persen to execute an inetrurent of transfer of the
shares sold to, or in accordance with the directions of, the

parchaser. The title of the transferee to the shaves shall
not be affected by any irregularity in or invalidity of the
procesdings in reference to the sale.
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13.  The net proceeds of the sale, afher payment of the
costs, shall be applied in payment of so mch of the sum for
wnlch the lien evists as is presently payakble, and any
resicdue shall (won surrender to the company for
cancellation of the certificate for the shares sold amd
subject to a like lien for any moneys not presently payalble
8z ewisted wpon the shases before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FURFETIURE

4. Sukbject to the terms of allotment, the directors may

make calls upen the members in respect of any moneys unpaid ,
on their shares (whether in respect of rcminal velue or

premium) and each member shall (subject to recedving at

least fourteen clear days’ notice specifying when and where

payment: is to be made} pay to the corpany as reguired by the

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

required to be pald by instalwents. A call may, kefor
recelpt: by the campany of any sum due thereunder, be revokad

in whole or in part and payment of a call nay be positporked

in whole or in part. A person upon vhom a call is made

shall remain lizble for calls made upon hin notwithstanding

the subsequent transfer of the shares in respect wherecf the

call was made. }

15. A call shall ke decmed to have besn mads at the time :
when the resclution of the directors authorising the call |
vas passed.

16. The joint holders of a share shall be joimtly and
severally liable to pay all calls in rxespect thersof.

17.  If a call remains unpaid after it bas become due and
payable the person from whom it is due and payable shall pay
interest: on the ansunt unpaid from the day it became due and
payeble until it is paid at the rate fixed by the texms of
allotment of the shere or in the notice of the call or, if
no rate is fixed, at the appropriate rate (as defined Ly the
act) kuat the directors mey waive payment of the interest:
vhelly or in part.

or at any fixed date, whether in respect of nominal value or
premium or as an instalment of a call shall be desmed to be
a call and if it is not pald the provisions of the Articles
shall apply as if that amount had becowe due ard payable by
virtue of a call,

|
8.  An ameunt: payablae in respect of a share on allotment

19. Subject to the terms of allotment, the directors may

make arvrangements cn the issue of shares for a difference
|
|
|
|

setwean the holders in the amounts and times of payment of
calls on the:

1r shars.

O R
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20, If a call remaing unpaid after it has become due and
payable the directors may give to the person fron wham it is
tue not less than fourtecn clear days notice requiring
payment: of the amcunt unpaid tegether with any intemest.
which may have accrued. The nobtice shall name the place
where payment: is to be made and shall, state that if the
netice is not carplied with the shares in respect of which
the call was made will ke liakle to be forfeited.

2. If the notice is not complied with any share in
respoct 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 forfeiturs shall include
all, dividends or other moneys payable in respact of the
forfeited shares and not pald bafore the forfeitiwe.

22.  Subject to the provisions of the Act, a forfeitecd

share may be so0ld, re-allotbed or otherwise disposed of on
such terms and in such manner 28 the divectors detennine
either to the person who was before the forfeiture the
holder o to ary other person and at any time hefore sade,
re-allotment op other dispoesibtion, the forfeiture may e
cancelled on such tewns as the directors think £it. vhers
for the purpeses of its disposal a forfeited share is to be
transferred to any person the directors may authorise scome
person to exeaute an instrument of transfer of the share tc
that: person.

23. A perscn any of whose shares have been forfeited shalll
cease to be a menber in respect of them and shall surrender:
to the campany for cancellation the certificate for the
shares forfeired but shall remain liable to the company for
all moneys which at the date of forfeiturs ware presently
payable by him to the company in respact of those shares
with intervest at the rate ab which intarest was payable on
those monays bafors the forfeiture or, if no inberast was so
payeble, at the appropriate rate (25 defined in the Act)
from the date of forfeiburs until peyment ut the divectons
may waive payment in whole or in part or anforce payment
without any allowarce for the value of the shares at the
time of forfeiture oo for any consideration received o
thelr dispesal.

24, a4 statutory declaration by a director or the secreiary
that a share bhas been forfeited on a specificd date shall be
conclusive evidence of the facts stated in it as against all
parsons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instmment
of transfer if necessary) constitute a geod title to the
share and the person to whom the share is disposed of shall
rot: be bound to see to the application of the consideraticon,
if amy, nor shall his title to the share be affected by any
irreguilarity in or jrvadicdity of the proceedings in
reference tn the forfeiturs or disposal of the share.
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TRANSFER OF SHARES

25, The instruneht of transfer of a share

{a)  may be in any usuwal form cr in any other form
which the directors may approve: and

(b)  shall ke executed by or on hehalf of the
transferor and, unless the share is fully paid, by cr
on behalf of the transferee; and

(¢ shall ke in respect of only one class of shares;
arnd

(<) shall be ledged at the office or at such other
place as the directors may appoint and shall be

acoompanied by the certificate for the shares to which

it relates and such other evidence as the directonrs
may reasonably recquire to show the right of the
transferar to make the transfer.

26, e transferor of a share shall be deoomed to remadn
the holder of it wntild the nene of the trams: is entered
in the register of members in nespect of sueh share.

y-

27. The directors may, in their absclute discretion,
refuse to register the trensfer of any share (whether or not
it is fully paid) and witheut giving any reason for their
refusal,

28. If the directors refuse to register a transfer of a
share, they shall within two months after the date on which
the transfer was ledged with the campany send to the
transferee notice off the refusal.

29. The registration of transfers of shares or of
transfers of any class of shares may be suspernded at such
times and for such periods (not exoseding thirty days in any

year) as the directors may determine.

30. No fee ghall be charged for the registration of any
instrument of trxansfar or other document ralating to or
affecting the title to any shar

3.  The compargy shall be entitled to retzin any instrument
of transfer which is registered, kut any instoment of
transfer which the directors refuse to register shall be

returned to the perscn ledging it when notice of the refusal
is given.




TERNTHISSION OF SHARES

42, If a member dies the survivor or swvivors where he
was a joint holder, and his personal representatives whorn
he was a sole holder or the cnly swvivor of joint holdors,
shall be the only persons recognised by the company as
having any title to his interest; kst nothing herein
contained shall release the estate of a doceased membor from
ary liability in respect of any shore which had bosn Jointly
held by him.

43, A person heomning entitled to a share in corsecquence
of the death or bankxuptoy of a mexher way, upon such ,
evidence being produced as the directors ey peoperly
requive, elect either to become the holder of the share or
to have scme person reainated by hin registered as the
transferes, If he elects to become the holder be shall give
notice to the coupany to that effect. If he elects to have
another person registersd he shall execute an instrument of
transfer of the share to that person. A1l the Articles
relating to the txansfer of shares shall apply to the notice
or instourent of trensfer as if it were an instrument of
transfer executed by the menmber and the death or bBanknuptey
of the menberr had not cocurred.

34. A persen becoming entitled to a share in QONSEqUenoe:
of the death or bankmuptoy of a member shall have the rights
to which he woulld be entitled if he were the holder of the
shaire, except that he shall not, hefore being registered as
the holder of the share, ke entitled in respect of it to
attend or vote at any mesting of the oeEpEry or &t sy
separate meeting of the holders of any class of shaves in
the company.

ALTERATION OF SHARE CAPTTAL
35, The coamparry may be ordinary rescluticn:

() incoease its share capital by rew shares of such
amount. as the resolution presciibes;

(I} consolidate and divide all or any of its share
capital inte shares of a larger amount than its
existing shares;

(¢} subject to the provisions of the Act, sub-divide
its shares, or any of them, into shares of smalley
anount: and the resolution may determine that, as
between the shares resulting from the sub-division,
any of them may have any preference or advantage as
campared with the others: and

() cancel shares which, at ¢he date of the passing
of the resalution, have not been taken o aerreed to be
taken by any parson and diminish the smoant of its
share capital by the amount of the shaves zo

carkzl led.
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J6. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
directors may, cn behalf of these menbers, sell the shores
representing the fractions for the hest price rmasonably
cotainable to any persen (including, subject te the
provisions of the Act, the company) and distrilbute the net
prosseds of sale in due proportion ameng these members, and
the directors may authorise some person to execute an
instrunent of transfer of the shares to, or in accordance
with the directions of, the purchaser. The transferee shall
neh e bournd to see to the application of the purchase money
nor shall his title to the shares be affected by any
irreqularity in or irvalidity of the procesdings in -
reference to the sale.

37. Subject to the provisions of the Act, the company may
be special resolution reduce its shave capital, any capital
redemption reserve and ary shace premivm acoount in any way.

3

PURCHASE CF RN SHARES

38.  Subject to the provisions of the Act, the company may
purchase its cwn shares (including any redecmable shares)
and make a payment in respect of the redenpticn or parchase
of its own shares otherwise than cut of distrilautalle
profits of the company or the proceeds of a fresh issue of
shares.

35, ALl general meetings other than anmual general
westings chall be called extraordinary general meetings.

40,  The divecbors mey call general meetings and, 1f there
are not within the United Kingdem sufficient directors to
call a general meeting, any director or any mamber of the
carpany may call a general mesting.

‘ NOTICE OF GENERAY, MEETTNGS

4. An armual genexal meeting and an extracondinacy general,
meeting called for the passing of a special resolution or a
resolution appointing a person as a director shall be called
Iy at least twenty-one cleax days’ notice. All other
extracpdinary general. meetings shall be called by at least
Fourbeen clear days’ notice but a general meetirxy may be
called by shorter notice if it is so agreed:

(8) in the case of an annual general neeting, by all
the members entitled to attend and vote thereat: armd

(k) in the case of any other meeting by a majeority

in nunber of the menbers having a right to atbernd and
vobte being a majority together holding not less than
ninety-Ffive per cent, -in rouwinal value of the shares
giving that right.
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The notice chall specify the time and ploce of the
meeting and the general poabure of the usinecs to be
transacted and, in the case of an anrual general meeting,
shall specify the weetirg as such.

Sulrject to the provisicns of the Articles and to any
restrictions impesed on any shares, the notice shall be
given to all the merbers, to all persens entitled to a share
in consequerce of the death or hankmuptcy of a member and to
the directors and the auditers.

42.  The accidental arission to give notice of a meeting
to, or the non~receipt of notice of a meebting by, any parson
entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETTNG

b

43,  No business shall be transacted at any meeting unles
a cuorm is present.  Two persons enbitled vo vote upen the
Iusiness to be transacted, each baeing a merber or a proxy
for & membar or a duly authorissd representative of a
corporation, shall be a quorm.

44, If, within half an hour from the time appointed for &
ral meeting, a cuorum is not pressnt the meeting (if
corvenad upon the requisition of members) shall ke
dissolved., In ary other case the meeting shall stand
adjourned to the same time, pl: and day in the next week
o otherwise as the directors may determine. If at the
adjeurmed mestding a quorim is not present within balf an
heur From the time appointed for the meeting, the nmembers
present. shall be a cuormm.

45,  The chairman, if any, of the lxoard of dixrsctors or in
his abeerce some other director reminated by the directors
shall pieside as chaimman of the mestirk, kut if nelther the
chairman ror such other directeor (if ary) be present: within
fifteen minutes arfter the time appeinted for holding the
meeting and willang to-act, the diructors present shall
elect one of their mumker to be chairmen and, if there is
only one director present and willing to act, he shall be
chairman.

46, If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the mermbers present: and
entitled to vote shall cheose one of thelr number to be
chairman. ‘

47. A director shall, notwithstanding that he is not a
menber, be entitled to attend and speak at any gensral

5 of arny

meeting and at any separate meeting of the holden
slage of shares in the company.
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48,  Ire chajrman may, with the consent. of a meeting ot
whteh a guonms is present (and shall 3£ so directed by the
weeting), adjourn the meeting from tine to tise and place o
place, ot no business shall be transocted at an adjourned
reeting other than bosiness which might properly have beon
trarsactid at the meeting had the adjournment not taken
place, When a mecting is adjenrned for fourteon doys or
nove, at least seven clear days’ notice shall be gliven
specifving the thne and place of the adjourncd meeting and
the genaral matuwee of the asiness teo be transacted.
otherwise it shall not be necessary to give any such natioe,

49. A resolution put to the vobe of a mosting shall be
decided on a chow of hands umless before, or on the
declaratien of the remilt of, the ghowr of hands a poll is
daly demanded.  Subdect b5 the provisions of the Aot, a poll
may he demanded:

(a) by the chairman; oc

(b) by at least two members havirg the right to veto
at: the meeting; or

(¢) by a member o members representing not lecs
than one~tenth of the total voting rights of all the
menbars having the right to vote at the meeting: ox

(€8 by a member or members holding shares conferring
a right to vote at the meeting being shares on which
art acgregate sum has been pald up equal. to not less
than one-tzsnth of the total sum paid up on all the
shares conferring that right;

and a demand lyy a person as proxy for a nember shall be the
same as a denend Ly the menber.

50. Unless a pell is duly demanded a declaration by the
chaixman that a resclutdicon has been carried or carried
unanimeusly, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect
in the mimites of the mesting shall b2 conclusive avidence
of the fact without preof of the ramber or proportion of the
votes recorded in favewr of or against the resolution.

51.  The demand for a poll way, kefore the poll is taken,
e withdrawn bul: only with the consent: of the chadrmen ard a
Jdemand so withdrawn shall nob be taken to have irvalidated
fhe resalt of a show of hands declared before the demard was
made.
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g2. 1 poll chall be taken as the chalman divects and he
may appoint soutineers (Who rood pot ko marbers) and £ix a
tine and plaoe for declaring the resalt of tha pell. The
recult of the poll chall be decmed to be the resolution of
the peeting at which- the pell was dox

vurnchacl,

Aetiier on a ahon
entitiod to a
e mAY have.

53. In the case of an equality of votes
of hands or on a poll, the chainman shal
casting vote in additicn o any other vota

4. A poll demarded con the electicn of @ ¢chajrman oF on o
cuestion of adjournment shall be taken focthwith, & poll
demanded on any other question shall ke taken either
forthmith or at such time ard place as the chajrman divects
mot baing more than thirty davs after the poll is demanded.
The demand for a poll shall net prevent the continuance of a
meeting for the trancacticn of any husincss other than the
cuostion on which the poll wes deranded. I o poll is
cemarslod before the declaratien of the result of a chow of
hanls ond the demand is duly withdrawn, the meeting shaldl
contidnme as if the demand had not keen made,

55, No notice need be given of a poll not taken forthwith
if the time and place at which it is to ke token are
annovnced at the meeting at which it is demorded. In amy
othor casa at least seven clear days’ notice shall ke given
specifying the time and place at which the poll is to be
e,

B8, A resolution in writing signed or approved by letter,
fax or telex by or on behalf of all the markers or all the
holders of a class of shares (as the case may k) foo the
time being entitled to vote on the relevant resclution shall
be as valid and effective as 1f it had been passed at a

general mesting of the corpany or a separate meeting of such
class (as the case may be) duly convened and held and when

signed or approved by one or more of the persons aforesaid
g corporations by their duly authorised
entatives or their attormneys.

repres

YCAES- OF MEMEERS

57, Subject to any vights or restrictions attached to any
shares, on a show of hands every member who (being an
individual) is present in person or (being a corperatieon) is
present by a duly & sl representative, not heing
himself a memlber éntbitled to vobe, shall have one vote and
on a poll every menber shall have one vote for evexy share
of which he is the holder.

58.  In the case of joint holders the vote of the senior
who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
nolders; and senicrity shall be determined by the order in
which the naies of the holders stand in the register of
mEmbens.
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%, A operber in recpoct of whiom an onder has bheen made by
ary eoart having Jurisdiction (whether in the United R:Lnn;d::m
cr elsewhers) in l*i.]nttJ 0G encerning rentkal disonderr may
Vo, whether en a chow of hands or on a poll, Hy JhJL..s
receiver, curater l.u nis or cther persan afl‘trt;'t";-c:'z.’"_'sssati in that
behalf appointed Ly that cypuart, and any such rooeiver,
curdtor bonis cr cther perscn may, on a poll, woto by proesy,
Evidence to the satisfaction of the directors of the
anthority of the persen elaiming to excrcise ‘I:Jt:@ richt to
vole a\hd‘LJL e depes |.1"nd‘ at the off] Joe, oF ab sugh othor
place ag is ‘Spt"t"llf ied in accondance with the m t ieles for
the deposit of instrunents of prowy, not less than 48 hoors
before the time appointed for holding the mect ing or
adjourncd meeting at which the right to votz io to o
exerciced and in defoult the ‘:'md"nit to vote chall not e
exexcisable.

60. No member shall vete at any genecal mecting cr ab any
separate meeting of the holders of any class of shaxes in
the’ carpany, either in persen or by proxy, in respoct of any
share held by him unless all neneys presently payable by mm
in respect. of that share havae beon padd.

61. No cbijection shall be raised te the qualificaticn of
ary voter except at the meeting or adjoumed meeting at
which the vote objected to is tendered, and every vote not
disallowedl at the meeting shall be valild, Any achjecticn
macle in cue time shall be referred o the chaimman whose
decision shall be final and conclusive.

2. ©On a poll votes may be given either personally or by
proncy. A menber may appoint more than one proxy to attend
on the same oocasion.

63. An instrument appointing a proxy shall be in weiting,
executad by or on hehalf of the appointor and shall be in
the followirng form (or m a form az near Lt-tms»:ﬂc’ho ag

~ircumstances allew or in amy other fors which is usual or
which the directors may approve)

"
I/wWe,

of

be-mq a menber/merbers of the above-named rrmgrmy
hexelby dpi.c:.mf

oL

or failing hin, .
of

as my/our proxy to vote in my/our name[s] amd on
my/our behalf at the annual/extracodinary general
meeting of the conpany Lo 1::3'. hald on
1%, and abt any adjowrnment thereof.

Sigried on 15 M
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£4. dhe inctooent appointing & pres
under which it 1o exeouted or a oo
wertifiod notardal
directsrs mays

i ot

{a)  be deposited at the effice, or pt
place within the Upited Ringden as is speeified in the
notice convening the wecting o in any inctoeent of
prentgy cent: out: by the campany in yelaticn to the
meeting, not less than 48 hours before the time for
halcing the meeting or adjourned meeting at which the
corosn nangd in the instrounent proposes to vobe; or

(o) in the cace of a poll taken more than 48 hours
atter it is domanded, be depesitod as aforesadid affoer
the pedl has boon dernnded and nobt less than 24 hours
kefora the time appointod for the taking of the poll:
or

(@} where the poll is not takon forthwith bat is

falken od more than 48 hours aftcr it woo -demandad, bo

dalivervd at the meeting at which the poll was

deranded o the chaimman cir to the secretary or to any ,
Adrector; H

and an instrument of proxy which is not depeaited o
delivered in a manner so permitted shall ke invalid.

65. A vote given or poll demanded by proxy o by the duly
authorised representative of & corporation shall be valid
notwithstanding the previeus determination of the authority
of tha person voting or demanding a poll unless notice of '
the dstamination was received by the company at the office
or at such othey place at which the instrument of proxy was
Guly depositod befopre the owmancenant. of the meeting or
adjourmed meeting at which the vobe is given or the poll
demarded or (in the case of a poll taken otherwise than on
the same day as the meetirg or adjourned meating) the time
appointed for taking the pell.

66. If at any general meeting any vobes chall ko sounis ‘
which ought not to have been counted or might have boen ‘
rejected, o if any vetes shall net ke counted which ought

to have been combted, the emrer shall not affect the result

of the relevant resolutilon unless it ke pointed out at the

same meeting and not in that case unless it shall, in the

coinion of the chalrman of the meeting, ke of sufficient

magnitude to affect the result of the relevant resolution.
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pasrR. GF DIRECTCL

57, Unless otherwise determined oy the prsnpany dn genoyal
meeting the mmber of dirostors (other than slterpate
dirvectors) shall rot be sulvjoct fo any BRI bt shall not

be leas than o,

AUTERNATE, DIRECTURS,

68,  hny divector (othex than an altermnte divector) way
appoint any other director, or any other paxson appraved by
renoliution of the directors ard willirg to act, to e an
alternate director and may xewove Lrom office an altermato
dizoctor so appointed by him,

69.  hn alternate divector chall ke entitled to yeoeive
rotioe of all wmeetings of dixectors and of all meckings of
conmittons of directors of which his appointor is a momber,
o atbtend and vote att any such mecting at which the dixoctor
appointing him is not pexsonally present, and generally to
porform all the func -Jons of his pppointor as a-divector in
his abeence but shall not be entitled to receive any
remmeration foom the company for his services as an
alternate director. But it shall not ba necessary to give
notice of amy meoting to an altemate diroctor who is abeent
Frem the Undtoed Kimclom.

T an mlternate director shall cease to be an alitemabte
Qirector if his appointor ceases to be a directon.

71, Any appolntmont o remerval, of an alternate director
shall be by notice to the campany signad ky the cirector

malkirg o revoking the apsoointmant. ot in amy othor manner
approved by the dlrectors.

99, Save as otherwise provided in the priicles, an
alternate director shall be deamedd for all parposcs to be a
director and shall alere he vespensible fox his own acts and
defaults and he shall not ke deemed to bae the agent of the
Airecter appointing him.

BOMERS QF DIRECTCRS.

73.  Subject to the provisions of the Act, the Memopzrduan
and the Articles and to any directicns given by special
resolution, the business of the campany shall ke mareged by
rhe directors who may exercise all the powars of the
covpany.,  No alteraticn of the Mepcrandum or Articles and no
such direction shall. invalidate any prior act of the
directors which would have been valid if that alteration bad
not been made or that direction had not been given. The
powers given by this resolution shall not be limited by any
special power given by the directors by the articles and a

neeting of directors at which a guorum is present may
exercise all povers exercisable by the directors.




74, he directors may, by powey of attorney o otherwioe,
appcint any pensin to be the agent of the Cospany for such
parpeses and on sacn copditions as they determine, inciuding
authority for the agent Lo delegate all or wwy off his
AT

TATICH OF DIRPCIORS! FOWERS
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95, ihe dixectors may delogabe any of the'y powers to any
comittec consicting of ond O Mort: directors,  Thay may
also delequte to ary wanaging divestor or any dixectox
helddng any other cwecucive office such of thelr powers as
they considex desirable to be cxersizoed by him,  Any such
dedlegation way e made subject to oy conditions the
directors may inpeose, and either collatorally with or to the
exclusion of their own powers ancd mey e rovokod or altered,
Subrject to any such corditions, the proceodings of a
committea with two or more malers S holl oo governod by the
articles regulating the precosdings of directors o far as
they are capable of applyirg.

APECINTMENT AND RETIREMENT, OF DIRECTIORS
76.  The company may hy cudinaxy resolution appoint a
person who is willing to act to be a director.

77. The directors may appoint a persen Whio i willing to
act to be a director.

78. Notwithstanding Section 293 of the A, a person who
has attained the age of seventy shall be capable of keing
appointed or elected a director.

DESOUALLFLCATION AND REMOVAL GF DIRECTORS

......... LA AL Lttt L AR

79, 'The office of a director shall be vacated if the
director:

(a) oeases to be a director by virtue of any
provision of the Act or becones probhibited by low from
bedng a drector; or

(0)  becomes ertkcnapt. or makes ary arrangement or
composition with his creditors generally: or

(¢) becames in the opinion of the othex directcrs
ircapalile by reason of mental ddsorder (within the
reanirgy of the Mental Health ot 1983) of dischamging
his dukies as a director; or

(@) resigns his offica by notice in writing to the
cempany’; o




{e) absents himself fiocm pectings of the directors
daring a coptimous peried of six wonths without loave
of absence from the directors and within three months
they resolve that by reascn of such akeence he vaGates
his offioe; ov
() the majority sharcholder of the ompany moryoes
writton notice cn the company regquesting reaevial of @
Arector foun offica.
REMUNERATICN QF RIRECIORS,
80, ‘Me directors shall be entitded to such romuneration
as the corpany may ke ordinary resolution detemmine and,
unless the resolution provides otharwise, the remunexaticn
thall ke deered te accrue frem day to day.

STRECTORS Y EXEFNSES,

8l. The directors may be paid all txuvelliny, hotel, and
other expenses properly incured by them in connection with
their attendance at meetings of directors or committees of
directors or general mectings onr sepaxate meetings of the
holders of any class of shares or of dekbentures of the
company or ttherwise in comnectiden with the discharge of
their duties.

DIRECIORS ! APPOINIMENTS AND INIFRESIS

82, Sdbject to the provisions of the dek, the divectors
may appoint one or more of their mmber to the office of
meraging director or to any other executive office urder the
camparyy and may enter into an agreement or arrangement. with
ary directer for his employmwert by the company or for the
provision by him of any sexvices oatside the scope of the
ordinary duties of a director. Any such appointment,
agreewent or arrangement may e made upon such terms as the
directors determine and they may remumerate any such
directors for his services as they think fit. any
appaintent of a director to an executive office shall
terminate if he ceases to be a director lat without
prejudice to any claim to damages for breach of the contract
of service between the director and the oopany.

83. Subject to the provisions of the Aok, and provided
that he has disclosed to the directors the nature and extent
of arny material inturest of his, a director notwithstanding
his office:

(@) may be a party to, or otherwise interested in,
aryy transaction or arrangement with the company or in
which the company is otherwise interested;

(b)  may be a director or other officer of, or
amployed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body
corporate promoted by the company or in which the
campany is otherwise interested: and



(c)  shall not, by reason of his office, be
accountabie to the oompany for amy benefit which he
derdives from any such office or caploymont or from any
such fransaction or arrangement or from any interest
in any such bedy corvporate and mo such transaction on
arrapgement shall be liable to ke avoided wn the
ground of arny such interest of kenefit; and

(d) may vote as a director in regard to any matber,
contract or arrargement in which he has divectly or
indirectly, any inberest or duty which is watewial,
and shall ke included in determining the quorum for
any meeting at which such matter, contract or
arrangement i1s congidered.

84. For the purposes of regulation 83:

() a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent: spécified in the notice in any
transaction or arrangement-in vhich a specified perscn
or class of persons is interested shall be deemed to
ke a disslosure that the director has an interest in

=h transaction of the pature and extent so0

-

Fled; and

()  an interest of which a director has no knowledge
ard of which it is unreasonzble to expect him to have
knewledae shall not: be treated as an intevest of his.

2 =

DIRECTCRS ' GRAIUITIES AND PENSIONS

BS. - The directors may provide berefits, whether by the
paynent: of gratuities or pensions cr by insurance or
ctherwise, for any director who has held hut ro lomger holds
any executive cffice cr employment with the company or with
any body corpeorate which is e has keen a sukeidiary of the
company o a predecesser in business of the company or of
army such subsidiary, and for any member of his family
{including a spouse and a former spouse) o any person who
is or was dependent: on him, and may (as well hefere as after
he oceases to hold such office or employment) contrilute to
arny fund and pay premiums for the purchase or provision of
ary such benefit.

FROCEEDINGS OF DIRECTORS

86. Subject to the provisions of the Articles, the
directors may regulate their procesdings as they think fit.
A director may, and the secretary at the request of a
director shall, call a meeting of the directors. It shall
not ke necessary to give notice of a meeting to a director
who is aksent from the United Kingdom. Questions arising at
a meeting shall be decidsd by a majority of votes. In the
case of an equality of vobes, the chairman shall have a
second o casting vote, A director who is also an altemate
director shall be entitled in the absonce of his appointor
to a separate vote on hehalf of his appointor in addition to
his own vote.
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B, The quonim for the tmnsaction of the business of the
directors may be fixed by the directors and unless so fined
at any othor mrber shall he two directors present in person
or by an alternmote., One altermate representing tws
directors shall not constifate a quornm,

&8,  The caotinuing directors or a sole continuing dixector
muy act notwithstanding any vacancies in their maber, hat,
if the mmber of directors is less than the muker fixed as
tha quorum, the continuing directors or director may act
only for the puarpose of £illing vacancles or of calling a
gensrad mecting.

89. fThe dirocctors may appoint ene of their mmker to ke
the chzirman of the board of directors and may at any time
vemove him £oom that office. Unless he is unwilling to do
g0, the director so appointed shall preside at every meeting
of directors at which he is present, But if there is no
director helding that office, or if the director holding it
is vl g reside or is not present: within five
mimrtes after the time eppsinted for the meeting, the
directors present may appoint one of thelr muwber to be
chairman of the meetir.

»

90. Al acts done by a meeting of directors, or of a
camitbee of directors, or by a person acting as a director
shall, notwithstardirg that it be afterwards discovered that
there was a defect: in the appointment of any director or

- that any cf them were discqualified from holding office, or

had vacated office, cr were not entitled to vote, ba as
valid as if evexry such person had been duly abpointed and
was qualified and had continued to be a director and had
been entitled to vote.

9l. A rescluticn in writing signed or approved by letter,
fax ar telex by each director or his alternate who was
entitled at the relevant time to notioc: of a meebing of the
directors shall ke az valid and effective as if it had beon
passed at a meeting of the directors duly comensd and held
and when signed may consist of several documents each sicgned
or approved by one or mere of the persons.

92. A director shall not he counted in the guonm present
at: a meeting in relation to a resolution on which he is not
entitled to vote.

23, The oumpany may by ordinary resolution suspend or
relax to any extent, either generally or in respect of any
particilar matter, any provision of the articles prohibiting
a director from voting at a meeting of dirvectors or of a
comittze of diyectors.




94, Whem prepecals sre uwnder corsideration esnoorning the
appointment of two or wore dimwctors o offices o
employments with the couparty O any hady corporate in which
the company is interested the proposals way e divided and
considered in relaticn to ench director separately and
(provided he is nob for ancther reason preciudoed fovm
voting) each of the directors concerned shall be entitled to
vote and be counted in the quenan in respect of each
resolution except that concerning his o appointmeant.

95, If a question arises at a meeting of directors or of
crnmitbee of directors as to the right of a divector to
viobe, the question may, hefore the conclusicon of the
meeting, be referxed to the chaimman of the mesting and his
maling in relaticn to any director other than hinself chall
be finad and conclusive.

SPCREINRY

86, Subject to the provisions of the Act, the secretary
shall be appointed by the directors for such term, at such
remmeration and wpon such corditions as they may think f£it:
ard ary secretary so appointed may be removed by them.

MINUTES

7. e divectors shall cause minutes to e made in books
kept for the purpusa:

(a)  of 212 appointments of officers made hy the
directors; and

()  of all procesdings at meetings of the company,

of the holders of ary class of shives in the company,
and of the directors, and of comnitbees of directors,
includirg the nemes of the directors present. at each
such eeting. .

JHE SEAL

9g.  The seal shall cnly ke used Ly the authority of the
dirvectors or of a coamniltee of directors athorisad by the
directsrs. The directers may determine who shall sicn any
instrument: to which the seal is affixed and unless otherwise
deternined it shall be signed ky a director and by the
mecretary or by a second director.

ag, Subject to the provisions of the Act, the comoarn may
by ordirary resolution declare dividends in accordance with
the respective rights of the members, bt no dividerd shall
excesd the smount recommended by the directors.
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160, Sulect to e Provisions of the hot, the directops
Yy pay interip dividerds if iy SEPOArT bo bthen that: they
Are justified My the profics of the SRR available Lar
distribution. If the shapn CApitial ie Aivided inte
difforent classes, ihe directors Y Ay inteyrin dividends
©n shares which confer dofered oy IEN=preforrod rights ity
Togand to dividend ag well as on shares which wonfer
breforentiany rights with Igaxd 4o dividend, bt nNo interim
cvidend shaly ke paid on shares ALY deforred O Noh-
Preferrad rights if, at the time of Fyment, any
preferentin, dividend ig in arreaps, e divestors may also
Bay at intervalg settled by than any dividend Mayabla at: g
Lixed rate iy it apeears to them that the profity available
Lfor distribution Justify the FaYment.  Presided the
irvectors aet in good faith they shall pes ireve amy
Liability to the holders of shames conferting Poaferred
Tights foy any loss they may S ey by the Jawfiy), bayment. of
an inteyin dividend on any shares havirg ceferres O nor-

Preterred righntg,

101, Excopt: ag otherwise brovided by the zighits attached to
shares, a1] dividends shall ke declaved arg paid ae CorCling
Lo the amountg paid up on the shares on which the dividand
is paja, ALl Qividends shall ba apporticned apd Baid
Proportionately tq the amounts Faid up on the shares Al
any portion op portions of fhe pexiod in LeSpect. Of whimn
the dividend is paid; but:, ir any share ig issved en tatms
Providing that ix sball rank fop divideng ag from o
artiounlar date, that share shall yank for dividers
Accorlingly,

102, A general Iysat: iy declacing g dividend &Y, upar the
recommendation o the directors, direct that it shall he
salisfied wholly or Partly by tha distyibutien Of assate
and, whegs airy 4:13‘.'f"f:‘.i.e::.t‘l't;y arises in regard to the
ci:i:sdt:r:':iJ:n:dt:i.crr:i, the divectops Y sattle the sare and in
Farticulay may iszg fractiona] cartificates andg Lix the
value fop sttt {on of any assats and may determine that
Cash shall be i to Ty mombey upon the {ooting of the
Value so fixag in omder b adjust the rights of renberns andg
Y vest any asmgie in trustees,

103, any Aividend or other moneys Payable in respect of g
share may ke Paiad by cheque samt: by past to the registered
address of the PErsen entisl s or, if two op noYe persopns
e the holders of the share DL B j::>5.'nt:1;y entitlieq it
by reason of the death op Jsarderiy Y of the holder, 14 the
registered address of thar Cne of those parsong wha s fipet
named in the LEFISter of memue B oor o such PEYson and +
such address ag the person cp Pensons entitd e may in
welting divect. Every cheque shall be made Payable to the
order of the FeIson or persens entitled or to such othey-
parson a8 the persen OF persons entitled mey in 'wr:it.ing
dirvect ang payment: of the chegue shal) ba a good ciisc:hm:g:-:«:
to the S, Any Joint holder or ather person _'ic:im:;‘ty‘
etitled to g share as aforesaid may give receipts fo- any
vidend o otthe)- roneys payakle in Lezpect of the share,

LS
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104. Mo dividend ci other meneys payalile in roopoct of a
share chal) bear internst againet the ccapay’ W Al
ctherwise provided by the rights artachod to the dhume.

106, Ay dividend which has yemained unelaimed for twelve
vears from the date when i pecame due fox payment shall, if
the direstors 5o resolve, be forfeited ard cease to romain
awirg by the ompany.

106, Mo membar shall (as such) have any right of inspectirg
any accaamrtlrg rocords or ather book or docurent: af the
company except: as conferred by statute or authorised by the
dirvetors or by opdinary resolution of the company.

CAPTTALISATION OF FROFITS

107, The directors may with the authority of an ordinary
regolution of the ccmgxaiy:

{a) subject as hereinafter provided, resolve to
capitalise any wdistrioatad profits of the cunpany
not: required for paying any pPos erantizl. dividend
(whethexr ¢ not they are availamle for distrilution)
or any sum standing to the credit of the company?’s
share premian account. o capital redempbion resexver

{b) appropriate the sum resolved to be capitalised

. to the members whe weuld have Deeth encitled o it if
it wore distributed by way of dividerd ard in the same
propartions and apply such sum on +heir behall edther
in or towards paying up the awounts, if any, for the
timz being unpaid on any shares heid by them

u |
, =

pespectively, or in paying up in full undssued sharces
or depentures of the campany of a ncuinal emeunt epal
to that sum, and allot the shares o debentures
cpedited as fally paid to those penbers, o as they
may direct, in those proportions, or partly in ore way
ard partly in the othex: but the share premium
acoount, the capital redemption resexve, and any
profits which are not available for distribution may,
forr the parposes of this regulaticn, only be applied
in paying up unissued shaves to be allotted to members
credited s fully paid;

{cy  make such provision by the issue of fracticral
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
peconing distributeble wnder this regulation in
fracticns; and

(@)  authorisc any person to enter on behalf of all
the wemhers concermed into an agreenent. with the
catpany providing for the allotment to them
respectively, credited s fully paid, of any shares or
debentuves to which they are entitled upon sach
capitalisation, any agreelent nads under such
authority being binding cn all such wEmhers,




108. Any notice to ke given to or ky any person pa souants Lo
the articles shall be in weitdng except that a notica
calling a weeting of the directors nead pot be in wedting.

109. The coopany may give any notice to a manber elither
personally or by sending it by pest in a propaid envelopae
addressed to the member at his registered address or by
leaving it at that address. 1In the case of joint holders of
a share, all notices shall ke given o the joint holder
whose name stands flrst in the register of wembers in
respect: of the joint holding and notice so given shall be
safficient notice to all the joint holders. A mettoay Whose
registered address is not within the United Kingdom and who
gives to the compary an address within the United Ringdom at
which notices may ba given to him shall be ent led to have
notices given to wim at that address but otherwlse I s
e shall be entitled to recsive any notice from the
COATRRTLY -

meeting of the canpery or of the nolders of any class of
shares in the conpany shall be decnsd to have received
notice of the meeting ard, where requisite, of the puarpeses
for which it was called.

10, A member present, either in parson or by proxy, at any

111, Evexy perscn who becomes arfitled to a share shall be
bound by any notice in xespect of ihat share wnich, before
hie pare is entered in the register of members, has been
duly given to a person frum whem he derives his title.

112. Proof that an envelope containing a riotics was
properly addvessed, prepaid and posted shall be conclusive
eridence that the notice was given. A notice shall be
deemed to be given at the expiration of 438 hoves after the
ervelope contalining it was posted.

A

117. A notice may be given by the company o the persons
ertitled to a share in consequence of the death o
rankouptcy of a membear by serding or delivering it, in ey
warmer suthorised by the Articles for the giving of notice
o a memer, sedl o them by name, ox by the itdle of
representatives of the deceased, or trustee of the uhgl e akieio
or by ary like description at the address, if any, within

the United ¥ingdem supplied for that purpose by the persons

claiming Lo be so entitled. Uatil such an address has kean
supplied, a notice may he given in any manner in which it
might: bave been gilven if the death or bankruptcy had rot
oecurzed.,
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114, If the oopany is wound up, the licuidator may, with
the sancticn of an extraczdinacy resolutlon of the Corpany
and any other saoction required ky the act, divide among tho
members in spocie the whole or any part of the assets of the
carpany and may, for thal purpese, value any assebs and
determine how the division shall be carried cub as betwesn
the membesns or different classes of merbers. The liquidator
nay, with the like sanction, vest the whole or any part of
the asseks in trustess upon such trusts for the henefit of
the menbers as he with the like sanction deterxmines, bubt noe
member shall be cawpelled to accept any assels upon which ’
there is a liability.

..................

116. Subject to the provisions of the Act but without
affecting any indemnity to which a director may otherwise be
entitled:

(a) No director or other officesr of the ocmpany

shall be liable for amy loss, danage or misfortuime
which may bappen to or be inourred by the comparny in

consequence of the execution of the dutdes of his
offics or in relation thereto;

(k) Every director or other of cr of the comaty
alall be indemified ek of the assets of the comarty

against any loss or liabilities incucred by hiw

(i) in deferding ary civil or criminal
proceedings in wiich he is acguitted o judgoent:
is given in his favear; and

(ii) in cormectien with any applicaticn in
which relief is grantsd to him by the Court from
lisbility for negligence, default, breach of
duty or breach of trust in relation to the
affairs of the company; and

(iii) in or about the executicn of the duiies
of his office or otherwise in relation thereto.

O e i [T
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COMPANIES ACT 1985
COMPA:Y LIMITED BY SHARES
ORDINARY RESOLUTION
OF

GENAVCO INSURANCE LIMITED

At an Extraordinary General Meetdng of the company duly
sopvened anéd held at 3 Gracechurch Street, Lomlon ECIV 0AT on
Tuesday 17th January, 1995 the following Resolutions were
duly passed as Ordinary Resolutions:

QRRINARY RESOLUTLONS

(1) That the authorised share capital of the Company he
and is hereby lncreased from £250, 000 divided inteo
250, 000 ordinary shares of El each to €500, 000 divided
into 500,000 oréinary shares of El each by the
sreation of an additiomal 250,000 ordinary shares of
£l esach;

(2} That upon the recommendation of the Directorxs it ig
desirable to capitalise the sum of £250, 000 {halng
part of the amount standing to the credit of the
revenue reserves of the Company) and accordingly that
guch sum be set free for distribution amony the
pembers who would have been entitled thereto if
digtributed by way of dividend and in the same
proportions on condition that the same be not paid in
caslh but applied in paying up in full at pax 250, 000
ordinary shares of El each in the capital of the
Company tc¢ be allotted and distributed credited as
fully paid up to and amongst such members in tha
proportion of 1 new ordinary gshare of El each for
every ) ordinary share of El1 sach held by them
immediately following the passing of Resolution (1)
alove;

(3) That the Directoxrs be and they are hersby authorised
and directed to apply the sald sum of £250, 000 and
pursuant te Ssction 80 of the Companles Act 1985 to
axereiss all the powers of the Company to allot the
said 250,000 new coxdinaxry shares of £l each
asccordingly forthwith PROVIDED THAT thig authonity
shall expire one month from the date of the passing of
+his Resolution.
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Certificate of Fncorperation

e

I pEREBY CERIIFY that BARRODS (INSURANCE) LIMITED is
this day Tacorporated under the Jompanies Act, 1948, and that the
Couipany is Lirnited.

Given under my hand at London this Twenty-fourth

day of

May, Gue thousand nine hundred and SIXEY-51%,

i 8. WHITFIELD,

Ir ssistant Rogistrar of Campandes.

1342
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CERTIFICATE OF INCORPORATION
CHANGE OF Nf!. M
No. 879931
[ hereby ce rtify that

HARRGDS (INSURANG B} LIMITED

Naving by special resolution changed its na me,

is now incorporated y nder the name of

GENAVCO INSURANCE LJ IMITED

Given under my hand at the Companies Registration Dffice,

Cardiff the 19 MAY 1988

\\“ﬂ" '\‘.‘15\ :ﬁ’? i,

FARS, (3, t4 VRILKLE

an authorised officer

}
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Company No. 879931

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
QF

GENAVCO INSURANCE LIMITED

At an Extraordinary General Meeting of the company duly
convened and held at 3 Gracechurch Street, London EC3IV 0T on
Tuesday 17th Januaxy, 1995 the following Resolutions were
duly passed as Ordinary Resoluticna:

QRDINARY RESQLUTIONS
(1) That the authorised share capital of the Company ba
and is hereby increased from £250, 000 divided into
230, 000 ordinary shares of £1 each to E500,000 divided
into 500, 000 oxdinary shares of £1 each by the
creation of an additional 250,000 ordinary shares of
£1 each;

{2) That upon the recommendation of the Directors it is
desirable vo capitalise the sum of £250, 000 (bei ng
part of the amount standing to the ¢redit of the
revenue reserves of the Cowpany) and accordingly that
such sum be set free for distribution among the
members who would have been entitled thereto if
distributed by way of dividend and in the same
proportions on condition that the same be not paid in
cash but applied in paying up in full at par 250, 000
ordinary shares of £1 each in the capital of the
Company to be allotted and distributed credited as
fully paid up to and amongst such members im the
proportion of | new ordinary share of £1 ecach for
every ! ordinary share of £1 each held by thenm
immediately following the passing of Resolution (1)
above;

(3) That the Directors be and they are hereby authorised
and directed to apply the sald sum of £250, 000 and
pursuant to Section 80 of the Companies Act 1985 +o
exercise all the powers of the Company to allcce the
saild 250,000 new oxdinary shares of £1 each
accordingly forthwith PROVIDED THAT this authoxity
shall expire one month from the date of the passing of
this Resolution.
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MEMORADUM OF ASSOCLATION
i os

IIiI EENMAVCOD THNSURANCE LIMITED

1. The name of the Company is "Genaveo Insurance Limited™.#*
I!!' 2 The registered office of the Company will be situate in England,
IIi' A The objects for which the Company is established are:

(1) Yo carry on usiness as insurance brokers, Insurance
y agents, insurance advisers and underwriting agents in
iili respect of all classes of insurance, including marine,
' aviation and alrcraft misks of all kinds, five, life,
accident:, burglary, workmen’s compensation, indemnity,
EII' mekor, plate glass, Livestock, fidelity and boiler

Anenrrenoos.,

club, syndicate, association or for any individual
urderwriter in connection with its or his insurance ox

. urderwriting business wherever the same may be carried on
I!I or any brandh of the same and to enter into any agrecment
for such purpose with any such insurance canpany, club,

aszsociation or underwriter,

‘!II' (2) To act as agents or managers for any insurance company,

1

| (3) to reirsure or counter-insure all or any rigks, and to
undertake all kinds of reassurance and counter-assurance
cormectad with any of the business aforesaid.

5 estabe agents, business and general transiex

IE! (4) To act as
agents, surveyors, assesscors, valuers and salvage ard
}ill average adjusters.

|Ill * The Company was incorporated undenr the name of "Harmrods '
{Insurance) Limited”. Pursuant to a Special Resolubion dated
13 Aprdl 1988 the Cowpany’s name was changed to "Genavceo

lIII Insuwrance Limited”. The Certificate of Incorporation on charge
of name was issued on 18 May 1988.

||II Wy 87993L
The Companies Act, 1985
COMPANY LIMITED BY SHARES
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(5)

(6)

(7)

(8)

()

(10)

(11}

(12}

-y

£

To negotiate and arrarge, morbgages, loans and adveanoes,
partnershipe, and the sale and purchase of businesses or

shares therein ard properties of all kinds.

To promote or assist in promoting, establishiny, financing
or managing any ocmpary &s may be thought: desirzble, and to
subscribe for or uxderwrite and hold any shares,
debentures, debenture stock, bonds o other securities.

To undertake the cffice of liguidator, manager, commitbes,
secretary, registrar or any other office or employment. of
trust or confidence, and to perforn the duties of any
office cr empleyment so wundertaken.

To carry on the business of commission agents, factors,
general merchants and dealers in evexry descxiption of
goods, wares and mexchardise, esporters and Amporters,
concessicnaires, general storekoepers, wholesale and retail
traders, carriers, warchoussmen, designers, advertising
contractors or agents, or trustees, brokers, or agents, fou
any perscn or Cogmeny .

To undertake research work and to expend noney in
experirenting upen and testing and in improving or seeking
to diprove and givirg pub

licity to and placing upon the
market any products which the Company may cr may proposs to
mam? scture or distrikute, or amy patents, inventions or
rights which the Conpany may acspire or propose to acruire.,

To manufacture, refine, manipulate, purchase, sell, export,
import, deal in cr let on e all kinds of goods,
commedities, substances, ¢ppliznces, machinexry, plant,
tools and implemwents, and cther articles, chattels amd
things which may be advantagesus to the Company or winlch
any of the custcrers or other persons having dealings with
the Company may from time to time regquire.

To carry on any other business which may seen to the
Company capahle of heing conveniently carried on by the
Company in connecticn with ary business which the Cowpany
is authorised to camxy on, or may sSeem to the Conpany
caleulated directly cr irdirectly to benefit. the Company,
or to enhance the value of cr render profitable any of the
properties or rights of the Compiny.

To parchese, take on lease O in exchange, hire, renew, or
otherwise acquire and held for any estate or interest, and
to let or sub-let in whele or in part, any lards,
balldings, machinery, easements, rights, privilec
stock-in-trade, business concsrns, options, cont
claims, choses in action, and any real and personal.
property of any kind and to erect, construct, lay down,
equip, enlarge, alter ard maintain any huildings, works and
machinery necessary or corvenient for the Corpany’s

s iness.

es, plant,




(13) To apply for, cbtain, purchase or otherwise acguire any
trade secrets, processes, inventions, trade marks,
copyrights, patterns, designs, patents, licences and Like
rights, wiich may seem capable of being wsed® for or in

romnection with eny of the purposes of the Conpany o the
acquisiticn of which may seen caleulated cirectly on
irdirectly to benefit the Company, and to use, exercise or

develep the same and grant licences in respect thereof,

(14) To adopt such means of making known the preducts of the
Jorpany as may seem expedient, and in particalar by
advertising in the Press or otherwise, by circulars, by
purchase and exdhibition of works of art cor interest, by
pablication of books and periodicals, and by granting
prizes, rewards and demations.

(15) To enter into any arrargements with any autherities,
nat:ional, mmicipal, local or otherwise, that nay sesn
conducive to the Campany’s objects or any of them, and to
chtain from any such authority any rights, privileges and
concessions which the Conpany may think desirable and to
carry out, exenrcise and comply with any such arrargementss,
rights, privileges and concessions.

(16) To unlertake and execute any trusts and to act edither hy
the Company ox by any authorised officer theweof as trustes
of any securities, property or fund of whatscever nature
and to keep in trust cr in safe custoedy for any person or
company any stocks, funds, bonds, shares or securities, and
to undertake, whether gratuwitcusly or otherwise, any
secretarial, advisory, fiduciary or management offics or
duties, and the office of trustes, nominee, trwasurer,
secratacy or registranr.

A7) o accuire and carry on all or any part of the buginess or
progperty, and to undertake any lizbilities of any person on
conpany possessed of preperty switable for any of the
propeses of the Company, ©r carrying on any business which
the Company is authorised to cacry on.

(18) To enter inmto partnership or any joint-puarse arrandgement.,
or any arrvangement: for sharing profits, union of interest,
excharge of shares, joint adventure or co-cperation with
any person or conpany carrying on, engaged in or about to
carry on or engage in any husiness or transaction which the
Comparty is authorised to carry on or engage in, o any
husiness or transaction capable of beiny conducted so as
directly or indirectly to kenefit the Company, and to
subsidise or otherwise assist any such person or comgeny.




(19) To cch.nxe and hold stocks: chares,
stock, bondSs ol igations oF securities jssued Ly &
cmpany carrying on ot i i i
which th Compasty 15 authorised tO carcy on oF capeole of
pelirg cordacted o 8s directly O jndirectly o penefit the
Coxnparny -
(20) 70 m.nv&t and deal Wi
irediately req:ui:mesi in oy upon guch AV
‘han shares b in the Comry ) in such
fime to cire be dt“t’.tarmlned. )

(21} T 1.9.0‘1 unney to .am:h persons,

aquch terms
(227 T give any gu.arimtte in rion to the P2 r of any
cxeﬂ::emture-:, debentire , porls, cbligations o
gecuwrities, arg o ¢ e the paynent of intexest
yhereon OF ox of dividends on any stock OF = of any
v sureties for

oompany e and gen srally O guaﬁntﬁﬁa'. or
the perfo opmance of aW contra - coligations of any
person, firm o coapAry -

(23) ™ porrod ok or raise oL secure the pﬁ*pnent off Toney s or o
secuxe the perfc:nrmm of any conerects oF d311q‘11:10115 of
any pexsony £im CX compaﬂlf , in »W.u.h as the Qorpany

ghall think £it, and B Paxtlo-ﬂaa,t jesue Ok
debentaire etocK, pe.rpetua_ﬂ. or

MO t.gageﬁ, debentures oF
chaxd all or arg' n_ £ the properi-v of the

crthmlse ed upen

Compaty « presel ok ard. fulTe: its une

capital and o puchase. redeen u': pay of £ such

socnrities.

(24} 1@ jssue deposit any securities which the Conpany has
poraex O jssue hy way of mortoags Lo seowe any Sun less
tnan the B such coourities, and also XY way
of <,E-,mr1 for the perf-onmrce of any contracts or
cbligations of the company -

(2%) 10 diraw, WaKE; ac:z:e.pt, , and issue
nequi.iable

proaissory notes, b- a

inst p ’ sell and. deal in fore:.gn
an:crrencim.

(26) TC ¢ greant pensions, cxllg,:anceﬁ graty ities and ponuses ko
& m,.‘tmg or formex employees and officers (mclud by
pirecto! rs) of the (‘tmpanY or of any conpany in which
Company o holds shares C of ary pred Jecessor 11 in business of
e Company or to then: dependants, ard to make pdynents

ro establish

femards msuraiﬂv for any p\h:rt:se,

ard support rt trusts, furds © r schenes (vhethex conty iatory

cr mon-eon tr:;m'am:y} with a view Lo pro\ridirq pensions fo
any other iruat-itutions, Lrusts, Fords,

any such paxsons oF j
scheresS, clubs and conveniences calculated o benefit ay

guch PEYSONS.
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{27) To establish and Spport, or to aid in the establislhment:
and suppert of, any schools and any educatienal scientific,
literary, religious or charitable i stitutions, whether
such societies he commected with any trade carcied on by
the Company ¢ rot, and any asscciation, institation, club
or other establiskment calculated to advance the interest
of the Company, arnd to make any donations, whether
charitable or ctherwise, and either in cash o other
assets, and to subscribe or guarantee money for any
exhibition, or for any public, general or vseful object.,

(28) To promote or assist in Prenoting any company or corpanies
for the purpese of acquiring all or any of the Property,
rights and lialilities of the Company, or for the purpose
of carrying on ary business which the Company 1s autlioriss:d
to carry on, or for arny other purpose which MAY Seen
directly or indirectly calculated to benefit this Congary.

(29} To amalgamate with any other compary with objects all or
any of which are similar to the abjects of the Company in
any manner whatscever (whether with or without: a
liguidation of the Coamgaryy’) .

(30) To tzlke such steps or precesdings and to make such
applications in cr kefore Parliament or in or before any
national, parcchial, mundcipal or other authority in any
place in which the Conpary may have interests for the
prpose of furthering the rintavests of the Company o for
effecting any medification of the Company ‘s constitution op
for any other purpcse which may seemn expedient, and o
oppose aty such steps, proceedings or applications taken or
made by any other campany, fimm or parson which may be
deemad likely directly or indirestly to prejudice the
Conpany s interests,

(31) To prosre the Campany to be registered or reooymised in
any country or place in any part of the worrld.

32) To sell, lease or otherwise dispose of the undertaking or
{ : L - - . -
all or any part of the assets of the Campany for any
considaration which way he thought: £it.

(33) To compensata for loss of office ary Dirvectors or other
officers of the Company ard to make payments to any' persons
whose office, employrent cr duties may be tarminated by
virtue of any transaction in which the Conpany is encaged.




!ll (34} To pay oat of the funds of the Company the cogts, charges
and expenses of and incidental to the formation and
‘ registration of the Company, and amy coapany promoted by
iii the Conparry, and the issue of the capital of the Company
and any such other company and of and incidental to the
negotiations between the promoters preliminacy to tha

}Ill fommation of the Coampany, and also all costs, chaxges,
|/ duties, inpeositions and expenses of and incidental to the

acouisition by the Company of any preperty or assets and of

and ircidental to the accomplishment of all or any
. ﬁll formalities which the Company may think recessary or propern
in connection with any of the matters aforesaid.

llEi (35) To remnerate any person or campany for sexvices rendered]
or o be rendered In placing or assisting to place or
guarantesing the placing of any of the shares i the
] Company’s capital, or any debentures or other securities of
. ]ll[ the Compary, or in or about: the formation cr preomotion of

] -

the Conpany or the conduct of its business.

lii! (36) To pay for any property or rights acquired by, or for any
services rendered to, the Company either in cash or fidly

or partly paid-up shares, with or withcut preferred or

|!ii deferred rights in respact of dividend or repayment of

| sapital or otherwise, or by any securities which the
company has power to issue, or by the grant of any rights

Ny or cptions, or partly in one mode and partly in another,

M and generally on such terms as the Company may determine,

(37) To accept payment: for any property or rights sold o
] otherwise disposed of or dealt with by the Coampany, or for
'} T: A0
\
i

any services rendersd ny the Company, either in cash, oy
instalments cr otherwise, or in fully or partly paid-up

shares of any comany, with or without preferred or
deferred rights in respect of dividend or repayment of

capital or othexwise, or by means of a mortgage or lay
W debentures o mortoage debentures or debenture stock of any
. HII‘ company, or by the ¢t of any rights or cptions, or

: partly in cne mode or partly in another, and gerexally oa
such terms as the Company may determine.

i
‘IEI (33) To distribute amorg the menbers in specie any prepexty of
the Company, or any procesds of sale or dispesal of any
| property of the Comgpany, but so that no distrilation
llii amounting to a reduction of capital be made except with the
the time being required by law.

sanction {if any) for

]ill (39) To do all or any cf the above things in any part of the
world, and either as principals, agents, trustess,
contractors or otherwise, and either aleone or in

lil[ conjunction with others, and either by or through agents,

il

suo~contractors, trustees or otherwise.

II (40) To do all such other thirgs as are incidental cr conducive

to the above cbjects or any of them.
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And it is hereby declared that the word "company" in

| this clause shall (except where referring to the Company) be

J“ decmed to include any partnership or other bhody of persons,
whether incorporated or not incorporated, and whether domiciled

. in Great Britain or elsewhere, and the intention is that the

““ objects specified in each paragraph of this clause shall, except
if at all where otherwise expressed, be in nowise limited ox
restricted by reference to or inference from the terms of any

m“ other paragraph or the name of the Company, or the ordex in
which such objects are stated.

m“ 4, The liability of the members is limited.

i
Il
B
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ﬂ * The Company was incorporated with an authorised share
capital of €100 divided into 100 shares of &1 ecach.

, Pursuant to a Special Resolubion dated 3 Januaxy 1979

Im the authorised share capital of the Company was

i increased to £100,000 by the creation of an additional
99,900 Crdinary Shares of £1 each ranking parl passw

“ﬂ in all respects with the existing ordinary shares in

: the capital of the Company.

S, The share capital of the Company is £100,000 divided
into 100,000 shares of €l each. *

3 By Ordinary Resolution passed on 8 May 1930, the

|m authorised share capital of the Company was Lurthern
increased to £250,000 by the creation of an additional

i

By Ordinary Resolution passed on 17th January 199%,

m‘ the authorised share capital of the Company was

150,000 Orxdinary Shares of £1 each.
further increaged to £500,000 by the creation of

‘III ‘ :

an additional 250,000 Ordinary Shares of El each.
(]

-~
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WE, the caveral persons whose names and addresses

8

. ape subscriked, are

desirous of paing formed inte a Coupany in S LEee of this
Mererardun of association, and we J:za.fs];e::ﬂ!:iw;»' Y agmee to take the
muker of shares in the capital of the Conpary set ppposite UL

respective ramas.

Nurher of shares
WAMES , ;PdDiE!RE?.EiSES BND IJ'E.‘SCR'I]?".[".ECNEE} oF taken ky aach
SUBSCRIBERS sulbscriber

-

For and on mahalf of HARRODS TR -

0 G ANTHONY

g7-1.35 Brompton Road e
1onden, SWL
Oirector.
Fop ard on mehalf of WYLIE ‘AND COMERINY LENINED -
ALFRED SPENCE
Oy

A4 Hans Crescent.
Tonden SWL

Dipechor.

petad this 28 day of april 1866

witness to the above Sigratbures =

R MBSCHN
g7-135 Brengpton poad, SWL
chartered gecrelary .
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THE COMPANIES ACT 1985

Mo, 879931

I "
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COMPARY LIMITED BY SHARES

St " AP P B s o e by ey By ek S (M8 AN

I
.III- SPECTAL RESOLUTION
I!I of
|
I GENAVCO INSURANCE LIMITED

MI datbedl

2ND ADGUST 1988

]i!’ At an Exkraordinary General Meeting of the ‘E:mmp.'slnj,r duly
convened and heild at 17 Waterloo Place, London, SWIY 4AR
on 2nd  August 198% the follewing Resclutbtion was duly proposed

|“m and passed as a Special Resolution.
“l Special Resolution
‘ "rThat the Articles of Association of the Company be amended

by the deletion of all of the exis thq rwqu]atwnn" and the
|I| ',1<31.»;:‘t ion in substitution therefor of the regulations set out
) in the document presented to the meebing and signed for the

purposes of identification only by the Chairman of the

HI Meeting™.
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modification thereof not in force when these requlations
become bindira on the conpary.

Ho: 879931

OOMPANY LIMITED BY SHARES

RRITCLES OF ASSOCYATTICN
OF
GENMRVQD INSURBNCE LIMITED

(as adopted pars Llclrlt to a Special
Resolution dated 2 hugust 1988)

TTATTTON

INTER

1. In these requlaticis:

"the Act'" means the Compardes Aot 1985 including any
statutory medification or re-enactment thereof for the
time beirg in force.

"the Articles" means the articles of the company.

"olear days" in relatden te the pericd of a notice
means that pericd e <x.:1ud_im; the day when the notice s
.C;.L1J€=JJ cr deemed to be g L‘i(’l) ard 1t]‘u-' clay forr which it

s given o on which it is to take effect.

Yexecuted" includes any mode of execution.
"office" means the registered office of the company.

fthe holder® in relation to shares weans the .nme=u1t>e=z‘
whose name is entered in the register of members as
the holder of the shares.

"the seal! means the common seal of the company.

secretary" means the secratary of the cowpary or any
other person appointed to perform the duties of the
secretary of the company, including a jeint, assistant
o ety secretauny.

Ftha United Kirgdom" means Great: Britain and Northern
Leedland, !

Unless the context otherwise regquires, words or
 contained in these regulations bear the sama
Tuting any statutory

expes
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Table A contained in the Campanies (Tables A to F)
Regulations 1985 and any re-enactment and modi ficaticn

thersof shall not apply to the cowpany.

SHARE CRPTTAL

2. (M) The shares in the capital of the cmpiny Lrom
time to time shall he uwder the control of the
directors who may allet, grant cptrions ovex, or
stharwise deal with or dispese of any relevant
semirities (as defined hy Secticn 80{2) of the Awt) of
the campary to such persons and genexally on such
texmes and in such mamner as they think f£it.

() The general authority conferxxed by paragragpt {A)
of this article shall extend to all relevant
securities of the company which are unissued at the
date of adoption of these Articles and shall expire on
the fifth amiversary of the adoption of these
Articles uriless varied or revoked or renewed hy the
company in general mesting. .

(C) The directers shall be entitled under the
general. authoxity conferred by this requlation to
make, at any time hefore the expiry of such authority,
any offer or agreement which will or may resuive
securities to be alletted after the expiry of such
atnority.

3. Subject to the provisions of the Act and without
prejudices to amy rights attached to any existing shares, amy
share may be issued with such wights o restrictions as the
conpany may ke ondinacy resolution determine.

4, Sulrject to the provisions of the Act, shares may be
issued which are to be redesmed onr are to be liable to ke
redeemed at the cpticn of the company on the holder on such
terms and in such wanner as may be provided by the Articles.

Se The provisions of Section 89(1) and Section 90 sub
sections (1) to (6) of the Act shall not apply to the
CCRTDANY .

€. The company may exercise the powars Of paying
ommissions conferred by the Act. Subiject to the provisions
of the Act, any such comission may be satisfied by the
paymenit of cash or by the alletment of fully or partly paid
shares or partly in one way and partly in the other.

7. Eweept as required by law, no perscn shall be
recegnised by the company as holding any share upaon any
trust and (excent as otherwise provided by the Mrticles ov
by law) the campany shall not: be bound by or reccgnise ary
interest in any share escept an absolute xight to the
entirety thereof in the holder,

%mmmmnmmmmmmmmmmmmmﬁmmmmmmmmmmmmmmnnmmnnmmma
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STHARE CERLIFICATES

8. Every renber, upon becoming the holdear of any shares,
shall he entitleq without rayment to cne certificate for al)
the shares of each class held by hiim (ardd, tmon 't:r:ar:sfe:::r:':im;;r
3 part of his belding of shares of any class, to g
certificate for the balarke of such holding) o Savaral
certificates each ror one o more of his shares oo payment,
for every cartificate atter the first of such measonable som
25 the directers pay determing, Every certificate shall be
sealed with the seal, and shall specify the mumises o class and
t:'Li;::t:j;rx;pulis‘l’xihg nmbers (if any) of the shares to which it
relates and the amount OX xespective anounts paid §re}
theveon. The “onpany shall not be bound to issue more than
one certificate for shares held jointly Ly several parsons
and delivery of a certificate to one Joint helder shal) ba a
subficient delivery to all of them.

9, If a share certificate ig defaced, worn-out, lost op
destroyed, it my be renewed on such terms (if any) as bo
evidence and J'.‘r::lwsmrrti.'t;y and payment of the expenseas
reasorably incarred by the ocarpaty in inves sigating evidenoce
as the directoes nay cdetermine but: otherwise fres o chayre,

and (in the case of de acement or wearing-out) on ded ivery
up of the old cartificate.

IIEN
10.  The Comary shall have a fipst and prramsunt: 1ien op
every share (whether op Mot a fully padd shave) for all
moneys owed Ly the helder to the ANy, The directors may
at any time declare any shace to e wholly or in part: exewpt
Irom the provisions of this reglation.

1l.  The company way sell in such mamer &5 the directors
determine any shares on which the Conparny has a lien if g
Sum in respect of which the lien exists jo presently payable
ard 35 not patd within Lourteen clear days after notice has
been given to the holder of the share e k0 the person
antitled to it in consequence of the death or hapkiuptoy of
the holder, demanding payment andg stating that if the notica
is not complied with the shares way be sold.

12, To give effect to a sale the directors may authorise
same person o evecate an instrument of transfer of the
shares sold to, or in aocordance with the directions off, the
Purchaszer, The title of the transferee to the shares shaly
not e affected by any irreagm!.zwit:y in ox im}a.‘l:idlity' of the
precesdings in referonce to the sale,

mﬂmlﬂﬂlmancnmmmmﬂnﬂlﬂmnmummm...m....---_---, -




13, ‘The ret procesds of the sale, after poyment. of the
costs, shall be applied in payment. of S0 mich of the sun for
which the lien ewists as is presently payabile, anc any
residue shall (upon surrender to the company for
ancellation of the cex=ificate for the shares s0ld and
subject to a Like 1lien for ary WONYS not presently payS ble
ag oxisted upon the shares pafore the sale) be paid to the
person entitled to the shares ot the date of the sale.,

CATIS ON SHARES AND FORFETTURE,

14. Subject to the texms of ellotment., the Airectors may
make calls upon the members in respect of any moneys unpaid
or their shares (whethex in respect of rominal value or
premivm) and each membey shall {subrject. to remaivirg ab
1east fourteen clear days’ notice specifying whan and where
payment is to be macde) pay to the company as recuired by the
netices the ameant called on his shanes. A call may be
required to e padd by instalments. A call way, oafore
receipt by the oWy of any sum due thereurder, e pevoked
in whole or in part and payment of a call may be postponad
in whole or in part. A person LPON WA, A call is made
shall remain lizkle for malls made tpon hixo notwirhetanding
the subseguent tTransfer of the shares in respect, whe: wof the
call was wade.

15. A call shall be desmed ©o have been made at the time
when the resclution of the Girectors authorising the call
wag passed.

16. The joint holders of a shaxe shall b2 jointly and
severally liable to pay all calls in respect thereol,

17. If a call remains unpaid after it has peoame due and
payable the pelson from whom it is due and payahle shall pay
irferest on the amcamnt. unpadd fromn the day it loeczms fue and
payalle bl it is paid at the rate Fixed ky the terms of
alletmert of the share O in the notice cf the call or, if
no rate is fived, at the appropriate rate (as defined by the
Act) hut the directors may walve payment. cf the irerest:
wholly o in parc.

18.  Bn amcunt payakle in respect of & share on allotment

or at any fixed date, whether in respect of nominal value o
premium or as an instalment of a a1 shall be deemec Lo e
4 call and if it is not paid the provisions of the Articles
ghall, apply as if that amcunt had paoome due and payahle ky

wirtme of a call.

19. Subject to the terms of allotment, the directors may
wake srrangements on the igsue of shares for a differerce
betwesn the holders jn the amcunts ard times of payment of

calls on their shares.




20. If a call remains wpaid after it has become due and
payable the directors may give to the person from whom it is

llll due not less than fourteen clear days notice requirirg
payment. of the amount unpaid together with any interest.

which may have accrued. The notice shall rame the place
'III where payment is to be made and shall state that if the

notice is not complied with the shares in respect of which
the call was made will ke liable to be forfeited,

IIII 21. If the notice is not complied with any share in
respect of which it was given may, bhefore the payment

scpuiredd by the notice has been made, bhe forfeited by a

|i!| resolution of the directors and the forfeiture shall include .
all dividends or other moneys payable in respect of the
forfeitsd shares and not paid before the forfeiture.

’Ill 22.  Subject to the provisions of the Act, a forfeited
sharz may be sold, re-allotted or otherwise disposed of on
such teoms and in such manner as the directors determine

|!i[ elther o the parson who was before the forfeiture the
helder or to amy other person and at any time before sale,
re—~allotment. or other disposition, the forfeiture may be

Ill‘ carcelled on such berms as the directors think fit., Where

| for the puaposes of its disposal a forfeited share is to he
transferred to any person the directors may authorise scme
person to exeorta an instrument of transfer of the share to

ill that person. .

23. A pexson any of whose shares have been forfeited shall
MI cease to ke a menmber in respect of them and shall swrmender

to the company for cancellation the certificabe for the

shares forfeited kb shall remain Liable to the omparny for

all moneys which at the date of forfelture ware preseantily
payable by him to the campany in respect of those shabes
with interest at the rate at which interest was payebhle on

payable, at the appropriate rate (as defined in the Act)
from the date of forfeiture until paywerd It the directons
may waive payment in whole or in pext or enforce payment
IIII without any allowance for the valuve of the shares at the
‘ time of forfeitwre or for any consideration received on
their disposal.

‘i!l those nmoneys kefore the ibore or, if no intevest was so

|!i, 24. A statutory declavation by a director or the secretary
that a share has been forfeited on a specified date shall be

; conclusive evidence of the facts stated in it as against all

‘ |II’ persons claiming to be entitled to the share and the
feclaration shall (subject to the execution of an irstrument:
of transfer if necessary) constitute a goed title to the |

Ii!| share and the person to whom the share is dispesed of shall

' ret e bound to see to the application of the consideration,

if any, nor shall his title to the share ke affected by any
Arzegularity in or invalidity of the proceedings in

III refererce to the forfeiture or dispesal of the share.
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TRANSFER OF SHARES
25, The Instrmend: of transfer of a share

() may be in any usuval form or in any other form
which the directors may approve; and

(b)  shall be executed by or on kehalf of the
transferor and, unless the share is fully paid, by or

. " _Iﬂ ¢
on behalf of the transferee; and

‘@) shall be in respect of only one clase of shares;
ared

(<) shall be lodged at the office cr at such other
place as the directors may appoint and shall lae
accampanied by the certificate forr the shares to which
it relates and such other evidence as the directors
may reasohably require to show the right of the
transfaror to make the transfer.

26, The transferor of a share shall be deemed o remain

the holder of it until the nane of the transferea is entersd

in the register of mambars in respect of such share.

27. The directors may, in their absolute discretion,
refuse to register the transfer of any share (whether or not
it is Aully paid) and without giving any reason for their

refusal.

28, If the directors refuse to register a transfer of a
share, they shall within two months after the date on which
the transfer was lodged with the camany send to the
transferes notice of the refusal.

29.  The registration of transfers of sharves on of
transfers of ary class of shares may b2 suspended at such
times and for such pericds (not exceeding thirty days in any

year) as the dirpectons may detarmine.

30. No fee shall be charged for the registration of any
instrument of trarsfer or other document relating to o
affecting the title to any share.

31. The coupany shall he entitled to retain any instranent
of transfer which is registered, but amy instrument of
transfer which the directors mefuse to register shall be
returned to the perseon lodging it when notice of the refusal
is civen.




2. If a pember dies the sevivor or suxvivers where he
was a joint: holder, and his personal. representatives wherw
he was a sole holder or the only surviver of joint holders,

m shall be the only persons recocnised by the company as

having any title to his intemest; but nothing herein

contained shall release the estate of. a deceased menber from

any liability in resvect of any share which had been jointly

held by him.

33. A person becoming entitled to a share in conseguence

of the death or bankruptcy of a member may, upon such !
avidense being produced as the directors may propexly

reguive, elest either to become the holder of the share or

Im to have sone person naminated by him regfistared as the
transferes. If he elects ko becowe the holder he shall five
rotice to the company to that effect. If he elects to have

i another person registered he shall ewecute an instrument of

m[ transfer of the shave to that Fersaon. ALl the Articles

relating to the transfer of shares shall apply o the notice

or instvment of transfer as if it were an instrament of
m’ transfer exacurted by the member and the death or bankruptey
of the member had ret oozurred.

. A persen beccmin g entitled o a shars in o 0T (R e
of the death or hankouptoy of a member shall have the | igihts
o which he would be entitled if he were the holder of the
shame, except that he shall, not:, before baing registered as
the holder of the share, be entitled in respect of it to
attend cr vote ab any meeting of the compeny or at any
Separate meeting of the holders of any class of shares in

l!! the company.

ALTERATION QF SHARE CARITAL

ﬁ, 35. The corpany may be orinary resoluticon:

(a)  increase its share capital by new shares of such
w amount: as the resclution prescribes;
L

(b}  consolidate ard divide all or any of its share
capital into shares of a larger amcunt than its
existing shares;

(¢)  subject to the previsions of the Act, . sub-divide
ﬂl[ its shares, or any of them, into shares of smaller
amount and the resolution mey determine that, as
bebween the shaves resulting froom the sub-division,
m ary of them may have any prefarence or advantage as
cmpared with the others: armd
(d)  cancal shares which, at the date of the passing
of the resolution, have not been taken or areed to be
taken by any person and diminich the amount: of its
share capital hy the amount of the shares so
II carcel Led.
i!

T —————
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6. Whensver as a result of a consolidation of shaves any
mambers woild become entitled to fractions of a share, the
directors may, on Lehalf of those members, sell the sharves
representing the fractions for the best price reasonsbly
chtaineble to any person (including, subject to the
provisions of the Act, the company) and distribute the net
proeceeds of sale in due proportion among those menbers, and |
the directors may authorise some person to execute an
instiunent: of transfor of the shaves to, or in accordarce
with the directions of, the purchaser. The transferee shall
not be hound to see to the application of the purchase norey
nor shall his title to the shaves be affected by any
irregularity in or invalidity of the procsedings in
reference o the sale.

I7. Subject to the pruvisicons of the act, the company may
ba special resclution reduce its share capital, any capital

redemption reserve and any share premium accocurt in any way.

PURCHASE OF OWN SHARES

38. Subject to the provisions of the Act, the conparny may
ochase its own shares (dncluding any redeemable shares)
ard make a payment in respect of the redemption or purchase
of its own shares otherwise than out of distributable
rprofits of the ompany or the proceeds of a fresh issue of
shaxes.

GENERAL, MEFIUING

39, ALl gereral meetings other than annual general
meetings shall be called extracrdinscy general meetings.

40, The directors may call gereral meetings and, if there
are not within the United Kingdeom swfficient dirsctors to
call a general meeting, any director or any menbar of the
conpany may call a general neeting.

41.  Anoanmoal general meeting and an extracrdirary genaral
meeting called forr the passing of a special resclution oo a
resolution appointing a person as a director shall e called
by at least twenty-one clear days’ nobice. ALY clher
extracrdinary general meetings shall be called by at least |
fourteen clear days! notice but a general mesting way he '
called by shorter notice 1f it is so0 agreed:

(a)  in the case of an annual general neeting, by all
the members enkitled to atbend and vobe thereat: and

{h) in the case of any other mesting ky a majority

in mmber of the wmembers havimg 2 vight to attend and
vote being a majority together holding rot less than

ninety-five per cent, -in nominal value of the shares

giving that right.
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The notice shall specify the time and place of the
eeting and the general nature of the business to be
transacted and, in the case of an anmual general mesting,

shall specify the meeting as such.

e provisions of the articles and to amy

1 on amy shares, the notice shall e

iz to all persons entitled to a share
in conseguerce of the death or bankxuptcy of a menber and to
the directors ard the awdito LS.

ESJJ]:[ji_ML t tJ.i tJ"n

42,  The accidental anission to give notice of a meeting
to, or the non-receipt of notice of a nrs:-t"].]r::[ by, any person
entitled to receive notice shall net invalidate the
proceedings at that meetinxg.

FROCEEDINGS AT GENERAL MEETUING

43. Mo business shall be transacted at: any meeting unless
a. o is present. Two persons entitled to votz upon the
usiness to be transacted, each being a menber or & proxy
for a membver or a duly authorised representative of &
corparation, shall be a quorum.

44, If, within half an hour from the time appointed for a
generral mesting, a QoL 1 not. present. the weeting (1€
convened upon the e :_p_L1,_' tion n-»f ]1\:ﬂ1LtJELt'E-) ghall be
dissolved. In any other 2 ng shall stand
actjowrned to the a<3]fl=' 1t.131u=», 1':1‘5‘-1" i dzy in the next week
or otherwise as the directors may determine. If al the
;Enitfbt)LlJ‘rle’Ci meetinkg a quemm is not present within half an
hour from the time appeinted for the mesting, the members
present shall be a quorum,

45.  The chairman, if any, of the beamd of directors or in
]1L1..- absanoe sone other director nominated hy the directors
shall pibeside as chairman of the meeting, but if neither the
chaixman nor such other divector (if any) be present within
Fifteen minutes after the time appointed for Ias.rlt,sz'u:[ the
meating and willing to-act, the directors present: shall
elect one of thelr rnmber to be chairman and, if there is
only ¢ne director present and willing to act, be shall be
chairman.

46,  IF no directer is willing to act as chairman, or if no
director is present within £ =en minutes after the thne
appointed for holding the meetirg, the menbars prasent and
entitled to vote shall checse orne of their nunber to he
chairman.

47. A director shall, notwithstanding that he is not a
menber, be entitled to atbtend and speak at any general
meeting and at any separate meeting of the he flc‘h:at' ; of any
class of shares in the company.




48.  The chaiyman may, with the consent of meating at
wiich a quorum is present (and shall if so dirvectsd Ly the
meeting), adiowrn the meeting from time to time and Place to
place, at no business shall be transacted at an adjoumed
mesting other than business which might properly have heen
transacted at the meeting had the adjounment: not taken
Place. When a meeting is adjourned For fourteen days o
more, at least seven clear days’ notice shall be given
specifying the time and place of the adjoumed reating and
the general nature of the business te be transacted.
Cthexwise it shall not be necessary o give any such notice.

49, A resolution pat to the vote of a meeting shall be
decided on a show of hainds unless befere, or on the
declaration of the reslt of, the show of hands a poll is
duiy demanded. Subject to the provisions of the act, a poll
may ke demanded:

{a) 2y the chairman; or

(b} by at leagt two mabers having the rignt to vole
at the meeting; or

() by a member er menbers epresenting not less
than ~ne-tenth of the total voting rights of all the
members having the right to vote at the we stdng; or

(d) by a mevber or members holding shares conferring
a right: to vote at: the reeting beirg shares en which
&n acoregate sum has been Faid up equal to not less
than one-tenth of the total suln paid up en all the
sheres confercing that ight;

ard & demand by a PRUSON as proxy for a wember shall ke the
same as a cemend by the memberr,

5G.  Unless a poll is duly demanded a declaration by the
chairman that a reselution has been carried or carried
unanimously, er by a particular majority, or lost, or not
carried by a particilar wajority and an entry to that effect
4 the winutes of the mes irkgf shall be conclusive evidence
af the fact without preaf of the mumber or proportion of the
votzs recorded in favour of or acrinst the resolution.

5.  The demand for a rell may, before the Poll is takean,
be withdrawn but only with the consent of the chairman and a
denmand o withdrawn shall not e taken bo have rrvalidated
the result of a show of hands declarsd bafore the dlemand wasg
nmade.

- Y —_—
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g2, A poll shall be taken as the chairman directs and he
may appoint scrutineers (who nesd pot he members) and £ix a
rima and place for declaring the resalt of the poll. The
result of the poll shall ke deemed to ba the resoluticon of
“he mesting at whichr the pell wes demerded.

51. Ta the case of an equality of vobes, whether on a show
of hands or on a poll, the chainran shall be entitled to a
casting vote in addition to any cther vote he may have.

54. A poll demanded on the election of a chalrman ox on a
question of adjourmment chall be taken forthwith. & poll
demanded on ary other question shall be taken either
Fortlwich or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded.
e demerd for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the
question on wiich the poll was demanded. If a poll is
demarded before the declaration of the result of a show of
hards ard the demand is duly withdrawn, {he meeting shall
contime as Lf the demand had not been wade.

55, No notice mesd be given of a poll not taken forthwith
if the time and place at which it is to be taken are
anneunced at the meeting at which it is demanded. In any
other case at least seven clear days’ notice shall e criven
specifying the time ard place at which the poll is to be
taken.

56. A resclutien in writing signed or approved ky lether,
fax or telex by or on hehalf of 211 the members cr all the
holders of a class of shares (as the case may bet for the
time being entitled to vote on the relevant resoluticn shall
e as valid and effective as if it had been passed at a
general mesting of the ccmpany or a Sepi abe meeting of such
class (as the case may be) auly corvened and held and when
signed or approved by one o make of the persons aforesaid
or being corporations hy Yhedir duly authorised
represantatives or their athorneys.

wIres. OF TEMEERS

............... Aum TS,

57, Subject to any rights or rectrictions attached to any

sham on a show of hands every member who (belnyg an
irdividaal) is present in pexscn o (being a corpoxation) is

resent by a daly authorised representative, not being
hireelf a mamber entitled to votie, shall have one vote and
on a poll every manber shall have one vobe for every share
of which he iz the holder.

sg.  In the case of jo'. . holders the voie of the seniow
who terders a vote, wheuwr in perscen o by proxy, ghall ke

accepted to the exclusion of the votes of the other joint
nolders; and serderity shall be detexmined by the order in
which the names of the holders stand in the register of
manbers.
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59, A megher in respect of whom an oxder bas heen made Ly
any court having jurisdiction (whether in the United Kirgdom
or elsewhere) in matters concerning mental disorder way

vote, whether on a show of hards or on a poll, by his

receiver, curator kenis or other person authorised in that
behalf appointed by that court, and any such reseiven,
carator bonis or other person may, on a poll, vobte Dy proxy.
vidence to the satisfaction of the directors of the
authority of the person claiming to @xe vizse the vight to
vote shall be deposited at the office, or ab such other
place as is gpecified in accoxdance with the Articles for
the deposit of lnstruments of proxy, not less than 48 hoocs
hefors the Time appointed for heldirg the meating or .
adjourmed weeting at which the right to vete is to ke
evercised and in defanlt the right o vote shall net be
exexvizable.

60. No wember shall vote at any general meeting or ab any
separate meeting of the holders of any class of shares in
the corpany, either in person on by proxy, in vespect of any
share held by him wiless all moneys presently payable by him
in respect of that share have been paid.

61. No cbiecticn shall be raised to the cualitication of
any voter except at the weeting or acjoumed meeting at
swhich the vote objected to iz berdered, and overy vote nots
disalloved at the meeting shall be valid., Any clojection
made in due time shall be refexred to the chalrman whose
decision shall be final ard conclusive.

E2. ©On a poll votes way ke given elther perserally or kiy
prowy. A menloer may appoint were than one proxy o atternd
o the Same OCUESLON.

€3. An instrument appointing a proxy shall be in writing,
aexecuted by o on behalf of the appointor and shall ke in
the follewing form {or in a form as near thereto as
ciremmstances allaw or in any other form which is usual or

which the directors may approve)

I/We,

of

being & nember/wenbers of the above-rnamed coparty,
hereby appoint .

of

or failing nim,
of

as my/our proxy o vote in my/eur namefs] and on
wy/cuy kehalf at the annual /extracrdinacy gereral
meeting of the conpany to be held on

19 , and at any adjourmment thexeok.

Signod on 19 .
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4. ‘The ins ment appeinting 2 prewy and any authority
under which it is axecuted o a %Y of euch authority
cextified notarially or in scoe othex way approved by the
directors mays:

(ay he deposited at the office, or at gach othexn

placs within the United Kingdem as ig specified in the
aotios convening the meeting o in any jnstrument. Of
Py sent. out by the conpany in redation TO the
pesting, not less than 48 hours pefore the time fon
heolding the meeting or adjommed peeting at which the
person named in the instrument: PrCRCSES o wober or

(py  in the case of @ poll taken wore than 48 hours

after it 1s demanded, be deposited as aforesaid after
e poll has been demanded and not less han 24 hours
wafore the time appointed for the taking of the polly
or :

(c) where the poll is not taken forthwith at. is
raken nob more than 48 hours after it was Gemandad, be
deliverad at the meeting at which the pell was
demended to the chairman or to ‘he secretary or to any
Aimpecbord .

arxd an jnstraonent of Proxy which is not depesited o
delivered in & manner SO permitied chall ke invalid.

65, A wvote given o poll demanded by prexy or by the iy
authorised '.t.'&}p‘.tﬁi&‘.:’.»‘ﬁ'.‘t\'ﬁ"ﬁk‘ﬁ:i.‘%& of a corporation shall be wvalid
natwithstanding the prEvious determination of he authority
ef the person votdng or Aemanding a polk unless notice of
the detexmination Was racaived by the campany at the office
or at such ather place at which the instrorent Of ROy eSS
auly depesited pefore the commencement. of Ahe meeting O
adjourmed meating at which the vote is given cx the podl
demarded or (i the case of & poll taken othexwige than on
the same day as the meating Or adjourned weeting) the time
appoirted for baleing the poll.

-

66, If abt &y crenerad. mesting any votes shall be countad
which cught ot to have baen cenmted or might have loasain
rejected, or if any voles shall. not be counted which oaint
ro have leen eoomted, the ernor shall not affect the st
of the relevent e solution unless it be pointed cut at the
sane weeting ard not in that case unless it shall, in the
opinicn of fhe chaimmen of the mesting, be of sufficient
magnitude to affent the result of the relevant resolution.
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7. Unless otherwise determined ky the OGO in general
weeting the number of directors (othexr than sl ternate
directons) shall not ke sulject o ary maodmam out shall not
be less than two.

g8, Ay dirvector (othew than an altexnate director) may
appoint any other director, or any othex Rer=cn approved by
resolution of the directors and willing to act, to be an
alternate director and may remwove from office an alternate
director so appointed by him.

69. »n alternate directer shall ke eniitled to receive
rotdes of all meetings of directors and of all mestings of
comuittess of divectors of which his appeinter is a nembex,
£y atbend and vote at any such weeting at which the director
appointing him is not perscnally present, and genarally to
pecform all the functions of his appointeor as a-dirvector in
his aksence but shall not be entitied to receive amy
remmerakion from the company Ler his services as an
alternate director. But it shall not: ke necessary o oive
nefsice of any meeting to an alternate director who is absent
from the United Kingdom.

70, An alternate director shall cease to be an alternate
director if his appointor ceases to be a director.

71. Any appointment or yemoval of an altexnate et
shall be by notice to the company signed by the director
makirng or revoking the appointment or in any other marmae
approved by the cirectors.

12, Save as otherwise provided in the prticles, an
alternate director shall be deemed for all purposss o e A
directer and shall alone ba responsible for his owmn acts and

defaults ard he shall not be deemed to be the agent of the
director 53.1_:1;5:,.i1rrt;ijrx;r hdim.

POWERS QF DIRECTURS

73,  Subject to the srovisions of the Act, the Memorandam
and the Articles and o &ny Ajrections given by special
resolution, the kusiness of the company shall he warege 3 oy
the directors who may evercise all the powers of the
company .  Ho alteration of the Memo -andum o Articles ard no
such direction shall irevalidate ary prior act of the
directors which weuld have bean walid if that alteration had
not. been made or that direction had not been given. T
pomers given by this resolution shall not be Limited Ly any
special power given by the directors by the arbicles and a
sating of dixecters at which a cquoram is present may
vercise all powers exercisable by the directors.
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4.  Ihe directors may, by power of attormney or otherwise,
appoint any person to be the agent: of the conpany for suech
purpeses ardd on such conditions as they determin 2, Ancludting
autherity for the agent to delegate all or any of his
POWELS .

CELEGATION OF DIRECTORS?  FOWERS

75, Uhe directors may delegate any of thelr powers to ary
ammittee consisting of one or more directors. They nay
also delegate to any managing divector or any directew
holding any other executive office such of their powers as
they consider desireble to be evercised by him. Any such
delegation may be made subject to any conditions the
directors may impose, amd either ool laterally with or o the
exclusion of thedr ‘own powens and may be revoked or altered,
Subject to any such corditions, the proceedings of a
camittes with two or more members shad), be governed by the
articles regulating the Proceedings of directors so far as
they are capable of applyireg.

APPOINTMENT AND RETIREMENT QOF DIRECIORS

76.  The company may by exdinaxy resolution appoint. a
person vho Is willing te act %o ke a divector.

77, The directors may appoint a person who is willing to
act to be a director.

78.  Notwithstanding Section 293 of the Ac Gy & parson who
has attained the age of seventy shall he capaiile of bairg

appointed or elected a director.

................................

79. The office of a director shall be vacated if the
Airector:

(a) cezses to be a director by virtue of any
provision of the Act or becomes prohibited by law frem
being a director; or

(B} hecomes barkougt or makes any arrangemwent. or
compesition with his creditors generally: or

(¢} Pecames in the opinion of the other directors
incapable by resson of mental disonder (within the
meaning of the Mental Health Act 1983) of discharging
his duties as a director; or .

(Q) resigns his office by notice in writing to the
COMPATY: o1




(e} absents himself from meetings of the directors
during a contimicus period of six months withcut
of absence from the directors and within three months
they resolve that by reason of such absence he vacabes
his office; on

(£) the majority shareholder of the company serves
written notice on the corpany regquesting removal of a
director from office.

0. he directors shall be entitled to such remuneration
as the ompary may be oxdinary resclution determine and,
unless the resolution provides otherwise, the remuneration

ghiall e desmzd to sccoue from day o day.

DIRECTORS . ENPENSES

81, The directors imay be paid all travellirg, hotel, and
cther expenses properly incurred by them in cormection with
their attendarce at mestings of directors or committess of
directers or general mestings or separate meetings of the
helders of any class of sharves or of debentuxes of the
cerpany cr otherwise in oonnection with the discharge of
their duties.

DIRFLIORSY AFFCINTMENTS. AND INIERESTS

82. Subject to the provisions of the act, the directers
may appoint one or more of their mmber to the office of
managing director or to any cother executive office under the
company and may enter into an agresmant or arrangement with
any director for his employment by the company or for the
provision by hin of any services cubtside the scope of the
ordinary dutiies of a director. arny such appointment,
agreement or arrangement: may ke made wvpon such terms as the
directors determine and they may remmerate any such
dirvectors for his services as they think fit. any
appointment: of a director to an executive office shall
terminate if he ceases to be a director lat without
rejudice to amy claim to damages for breach of the contract
zervice atwean the director and the conpany.

83. Subject to the provisions of the Act, and provided
that he has disclosed to the directors the nature and extent
of any material interest of his, a director notwithstanding
his office:

;
(a) way be a yparty to, or otherwise lnterested in,
any transaction or arrangement with the company or in
which the company is otherwise interested;

{b) may be a divector or other officer of, or
employed by, or a parxty to any transaction or
arrangement: with, or otherwise interested in, any body
corporate promoted by the company or in which the
oonpany is otherwise intevesbed; and




(c)  shall not, by reason of his office, be
accountable to the cmmpany for any benefit which be
derives from any such office or enploymant. or Lfron any
such transaction or arrangement or from any interest
in any such kedy corporate and no such transaction ox
arrangement. shall ke liable to be avoided on the
ground of any such intervst of benefit; and

()  may vote as a director in regard to arny matter,
contract or arrargement in which he has dirvectly or
indirectly, any intervest or duty which iz maberial,
and shall be included in determining the quomm for
aryy meeting at which such mathter, contract or
avrangement: is considered.

84. For the parposes of regulation 83:

(2) a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangerent.in which a specified person
or class of persons is interested shall be deemed to
be & disclosue that the director has an interest in
any such transaction of the nature and extent so
specified; and

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

DYRECTORS * GRATUITIES AND FENSIONS

85. + The dirsctors may provide benefits, whether by the
payment of gratuities or pensions or by Insurance o
otherwise, for any director who has held but no longer holds
any executive office or enployment with the ommpany o with
any body carporate which is or has bean a subsidiaxry of the
company or a predecessor in business of the ompany or of
any such subsidiary, and for any menber of his family
{including a spouse and a fomer spouse) or any person who
iz or was dependent on him, arnd may (a3 well before as aftex

Fice or employment) contribute to
any fund and pay premiuns for the puchase or provision of
arry such benefit.

FROCEEDINGS OF DIRECTORS

86. Subject to the provisions of the Articles, the
directors may regulate their preceedings as they think £it.
A director may, and the secretary at the request of a
director shall, call a meeting of the dixectors. It shall
not be necessary to give notice of a meeting to a director
who is sheent from the United Kingdom. Questions acising at
a meeting shall be decided by a majority of vetes. In the
case of an equality of votes, the chairman shall have a
second or casting vote. A director who is alse an &ltarnate
dixector shall be entitled in the absence of his appointox
to a separate vobz on behalf of his appointor in addition to
his oun vote.
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g7. e guomm for the rronsaction of the wasiness of the
diractors may be fixed by the directors ard uless so fixed
at ary other mumber shall be two Aipectors present in person
or Ty an alternate. One altewnate ::e;;'xv::sueucrt:im;[ fwite)
dimectors shall. not constitute a ¢uoxnit.

ga. ‘The contiruing directors o- 4 sole contiring divector
may act rotwithstanding any vacancies in theix rumloee, ATk,
if the rumber of directors is less than the rraber fixed as
the cuonm, the contining directors oL director may act
enly for the parposs of £iliing vacancies O of callirg a
gereral meetirg. '

g9. ‘The dirvectors may appoint ene of their nuwkenr to be
the chairman of the board of dlrectors and may abt any Line
rewove him from that office. Unless he 1 wwilling to do
so, the director so appointed shall preside at every weeting
nf Girectors at which ne is present. put: if there is no
directeor helding that affice, or if the director holding it
ds unwilling o preside or is not: present within five
pdmites after the rime appointed fox the meeting, the
Alreciors sresent nay appoint one of their number to be
chaiyman of the weeting.

80, ML acts done Wy a meeting of directors, ox of a
committee of directons, O by & person acting as & director
shall, notwithstarding that it be afterwarls dlscovered that
there was a defect in the appointment of any divectonr ox
that any of them were Aigualified fom nholding office, or
had vacated office, o wera not, entitled to vote, be as
walid as if every such penson nad bean duly appointed and
was qualified and bad contiruved to be a director and had
pean entitled to vote. :

91, A resoluticn in writding sigoed ov approved by lettier,
fayx or telex by each dlrector OF nis albernabe wno Was
entitled at the yelevant time to notice of & weating of the
directors shall be as valid and effective as if it had been
passed at a meeting of the directors duly oorvenad and held
arcl when signed may consist of several docunents 82y signed
or approved by oné or mora of the pErscns.

92, A dipector ghall not ke couted in the cuori presant.

at a mesting in relation to a resolution on wiich he is nobt
entitled to vote.

g3, he conmpany WAy by ordinaxy resclution suspend o
relax bo arny encent;, either genexally or in respact of any
particular mabter, any provision of the articles prohibiting
a director foan vabking at. a reeting of directors or of a
comittes of dirsctors.




94, Where proposals are under consideraticn conoxming the
appointment: of two or more directors to effices or
enmployments with the company or any body carperate in which
the conpany is interested the proposals may be divided and
considered in relation to each director separately and
(provided he is not for another reason precluded foom
voting) each of the directors concerned shall ke entitled to
vote and be oowtbed in the quomum in respect of each
resolution except that concerning his own appointment.

95. If a question arises at a meeting of directors or of &
comnittes of directors as to the right of a director to
vote, the question may, before the conclusion of the
meeting, he referrsd to the chairman of the meeting and his
miling in xelation to any dirvector other than hinself shall
be final and conclusive.

SECRETARY

96. Subject to the provisions of the Act, the secretary
snall be appeinted oy the directors for sach tern, abt such
pemmeration and upon such conditions as they may think £it:
and any secretary so appointed may be remaved by them.

MINUTES
&7. The directors shall cause minites to e made in books
kept: forr the puxpese:

{a) of all appeointments of officers made by the
directors; and

(o)  of all procesdings at meetings of the oumpany,
af the holders of any class of shares in the company,
ard of the directors, and of committess of directors,
including the nanmes of the directors present at each
such meeting. ,
IHE SEAL
98. ‘e seal shall only be used by the authority of the
directers or of a committee of directonrs authcrised loy the
divectors. The directors may determine who shall sigm argy
instrurent to which the seal is afifixed and unless otherwise
determined it shall be signed by a director and Ly the
secretary or ky a seoond director.

DIVIDENDSG

"
99, Subject to the provisions of the act, the compary may
Ly ordinary resolution declave dividends in accordarce with
the respective rights of the mambers, but ho Aividend shall
axcesd the anrnt recammendedl by the directors.




100. Subject to the provisions of the Act, the directers
may pay interin dividends if it appears to thenm that they
ape justified by the profits of The ooty available for
distribution. IL the share capital is divided into
different classes, the directors wvay By jnterim dividends
on shapes which confer deferrxed o 11|<:mv-1;;::nsz.ﬁnezr:::a:'l rights with
regErt o Avidend as well as on chares which confer
praferential rights with yegard to dividend, kuat 1o interin
dividend shall be paid on shares carryirg deforped o non--
preferrec rignts if, at the time of paymert, &y
preferential dividend is in arrears. e directors may 2180
pay at {ntervals settled by them any dividerd paysble at &
Fiwed rate if 1t appeaxs to then that the profits available
Fer Aistrilation Jushify the payment. Frovided the
directors act in good faitn they shall not jncue ary
1iability to the holders of shares -onfexwing preferred
rights for &y logs they may suffer by the Lawful paymwent af
an interim Aividend on ety shares havirg deferred O NN~
preferred rights.

(0L, Except @8 atherwise provided by the xights attached to
shares, all dividerds shall ba declared and paid accordig
to the amcunts pedid vp onl the shares on which $he dividerd
ig paid. ALl dividerds shall be 2L srtioned and paid
j;n:cag_:m:tic-natx.-.’ty #o the amounts paid up on the shares durirey

)

any portion o portiens of fhe period in respect: of which

&

| the dividend is paids but, if ary share in issvued on texms
providing that it shall wenk for dividend as fxom 2
- particular date, that shaxe shall rank for dividend
E\ accordingly.

102. A general meeting declaring a dividend may, upon the

‘ recomendation of the direchoxs, direct that it ghall. be

‘ aatisfied wholly or partly by the distrilution of assets
argl, where any difficulty arises in regard o the
distripation, the directors may settle rhe same and in

\ partioular may jasue fractional cartificates and fix the
velue for Ajstribation of any asgets and may determine that
cash shall e paid to amy menber upen the footing of the

l value o fixed in order to adjust the rights of wambers and
ray vest any assets in trustees.

\ 103. Ay Sividend or other moneys payahle in respect of a
share may ke paid by checque sa0t by post to +he recisteved
address of the perso artitled or, if two ox more PErSons

a

] are the holdexs of e share or are Jointly entitled to it

‘ by weascn of the death Or ety of the helder, to the
registered address of that one nf those perscns who is first
named in the register of webers or to guch perscn ard o

such address as the person or persons ent:itled way in
writing direct. Every cheque ezl be made pavable to the
opdex of the person OF PeISNS entitled ox to such, other
napgon as the person oL persans antitled nay inw itzdrey
dixect and payment: of Yhe cheque =nz0) be a goed dilschsrue
by the compuny.  Any joint helder or other person jointly
ertitled to a share as aforesaid may give veceipts for any
dividend or othex moneys payable in respect of {he shaxe.
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104. No dividerd or other moneys payable in respect of a
share shall bear interest against the company unless
otherwise proviced by the rights attached to the share.

105,  Any dividend which bas remained unclaimed forr twalve
vears frowm the date when it became due for payment shall, if
the directors so resolve, be forfeited and cease to remain
owing Ly the Oompany.

w

106%  No member shall (as such) have any right of inspecting
any accounting records or othex keck e decument. of the
carparyy exczpt as conferred by statute ox authorisad ly the
directors or by ondinary resoluticn of the comparry.

CAPTTALISATTON OF PROFITS

107. ‘The directors may with the authority of an ordinary
resolution of the companys:

(a) subject as herwinafter provided, resolve to
capitalise any uwndistrilated profits of the company
not: required for paying any preferential dividend

(whether or not they are available for distribution)
or any sum standing to the credit of the company’s
share premiun account or capital redemption resexve;

(b} apprepriate the sum resolved to be capitalised
to the merbers who would have been entitled to it if
it were distrilbuted by way of dividend and in the same
proporticns and apply such sum on theixr bebalf eithex
in or towards paying up the amounts, if any, for the
fime being wpaid on ary sharves held by them
respectively, or in paying up in full unissued shares
or dehentures of the ompary of a nominal amcunt espizl
to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they
may direct, in those proportions, or partly in one wey
and pextly in the other; but the share premium
account, the capital redemption resexve, and any
profits which ave not available for distazibution may,
for the purposes of this regulation, only e appl ied
in paying up unissued shares to be allotted to members
crecited as fully palds

(¢)  make such provision by the issve of fractional
certificates or by payment in cash or otherwise as

they determine in the case cf shares or debentures
becoming distribatable under this regulation in
fractions; and .

(4 authorise any person to enbter on behalf of all
the members concerned into an agresment with the
cotpany providing for the allotment to them
respectively, <edited as fully peid, of any shares or
debentures to which they are entitled upon such
capltalisation, any agreement made under such
asthority being binding en all such members.
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HOTICES
108. Any retice to be given to or by any person parsuant to
the articles shzll ke in writing except that a rotice

callirg a mesting of the direciors need ot ke in weiting.

109. The cmmpany may give any notice to a member eilher
persenally or by sending it by post in a prepaid envelope
cddressed to the member at his registered address or by
leavirg it at that addrvess. In the case of Jjoint holders of
a share, all notices shall be given to the Jjoint holder
whose name stands first in the register of members in
respect of the joint holding and notice so given shall be
snfficient notice to all the joint holders. A mexber vhose
registered address is not within the Undted Kingdam and who
gives to the company an address within the United Kingdom at
which notices may be given to hip shall be entitled to have
noices given to him at that address but oth sywise no such
menber shall be entitled to receive any notice from the
CONPETTY .

110. A member present, either in pexscon or Ty proxy, at any
meeting of the company or of the holdexs of any class of
chares in the company shalll be deered to have recaived
notice of the meeting and, whexe requisite, of the parposes
for which it was called.

111. Every person who becomes entitled to a share shall ke
boxmd by any notice in respect of that share which, befiore
his name is entered in the register of menbers, has been
daly given to a person Lrom whem he dexrives his title.

112. Proof that an envelope containing a notice was
propexly addressed, prepaid and posted ghall be conclugive
evidence that the notice was given. A notice shall be
deemed to be given at the expixation of 4B hours after the

arvelope containing it was posted.

113. A notice may be given by ‘the conparny o the perscns
entitled to a share in consequerce of the death ox
bankruptcy of a member by sending or delivering it, in any
marmer authorised by the Articles for the giving of nobice
0 a member, addressed to them by neme, or by the title of
representatives of the deceased, or trustee of the hankoupt
or by any like descripticn at the address, if any, within
+he United Kingdem 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
mighit: thave been given if the eath or bankruptey had not
cosurred.




114, If the compary is wewnd vp, the liguidator may, with
the sanction of an extracrdinary resolution of the compary
and any cther sapction required ly the Act, divide amony the
members in specie the whole or any part of the assets of the
company and may, for that purpese, value any assets and
determine how the division shall be carrcied ost 33 betwesn
the rerkews or different classes of members. ‘[he Liguidator
pay, with the like sancticn, vest the whole or any pact of
the assets in trustees upen such trusts for the benefit of
the rerbers as he with the like sanction determines, kit no
menberr shall be compelled o accept any assets wupon sduich
there is a lisbility.

INLEMTTY

115, Subject to the provisions of the Act but without
affecting any indemnity to which a director may otherwise be
entitled:

(2} No director cr other officesr of the oompany
shall be liable for any loss, damage or misfortune
which may happen o or be incarred by the oompany in
corecuence of the execstion of the duties of his

© office o in relaticn thereto;

()  Every director or other officer of the cumpany
shall be indemnified out of the assets of the oompany
acainst any loss or liabilities incured by him

(1) in defending any civil or criminal
proceedings in which he is acquitted orx judgrent
is given in his favour; and

(i) in commection with any application in
which rmelief is granted to hinm by the Court from
liability for negligence, default, breach of
duty or breach of trust in melation to the
affairs of the company; and

(11i)  in or about the execution of the duties
of his office or otherwise in xelafuion thereto.




