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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the

requirements on application for
regisiration of a company

Pursuant to section 3{5) of the Companies Act 1980

For official use
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Led ol od

Name of Company

LEADCOLT

LIMITEE! /-

| KATHLEEN SUSAN KEPPE

of 41, Brunswick Place

London, N;l GEE

do solemnly and sincerely declare that | am

) solicitor of the

Supreme Court of Judicature engaged in the formation

of -

LEADCOLT

7
LIMITED,/

and that all the requirements of the Companies Acts 1948 to 1880

in respect of the registration of the said company

and of matters precedent and incidental thereto have been complied with.

And | make this solemn Declaration conscientiousty believing
the same to be true and by virtue of the provisions of the
tatutory Declarations Act 1835

Declared at

& Duncan Terrace
London N.l. W

the—myentisefizst— day of __Febyuaxy,

N

One thousand ning hundred and\ hty-three /

before me
A Commissioner for Oaths or Notary Public or Justice of the
Peace or Solicitor having the Dowers conferred on a
Commissioner for Oaths

—

Signature of Declarant

A g%%/&

Presentor’s namg, adaress and

i F figial us
reterence [if any): or official use

New companies section

Printec & Supplied by:—

Post room

& Jordan 8 Sons Limited Legal and information Servizes, Printers and Publishers,
Jordan House, 47 Brunswick Place, London N1 GEE. Telephone: 01-283 3030 Telox: 261010
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THE COMPAMIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM CF ASSOCIATION QF

LEADCOLT LImITED / L ‘ \f,';'g;‘z‘

1. The name of the Company is LEADCOLT LIMITED
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of publishers,
printers and distributors of magazines, periodicals, journals, books
and other publications and to own, exploit and azquire copyrights,
rights of publication and reproduction and other rights in respect of
any literary and other works and undertakings, and to coltect, print
and publish the same, printers' agents, commercial ard manu-
facturing stationers, to employ the services of and to act as agents
for authors, critics, lecturers, and other professional peisons, to
carry on all or any of the businesses of printers, typesetters,
engravers, die-sinkers, electrotypers, stereotypers, photosetters,
photo-lithographers, chromo-lithographers, graphic, commercial and
other artists, stationers, typefounders, designers and draughtsmen;
manufacturers and distributors of and dealers in art colour,
copperplate, lithographic, offset, photogravure and general printers
and of, and in any photographic, engraved or printed productions,
die stampers, gold blockers, machine ruiers, numerical printers,
photographers, photographic printers, manufacturers of and dealers
in printing machinery and equipment, process blocks, printars' roller
and composition manufacturers and merchants, printing ink and other
ink and colour manufacturers and merchants, printers' engineers,
wholesale, retail and manufacturing stationers, dealers in books,
newspapers, magazines, periodicals, general publications and fancy
goods of all kinds, advertising and publicity agents and contractors,
advertisement designers, manutfacturers of and dealers in advertising
noveities, billposters, artists, designers and draughtsmen, general
merchants and traders; and to manufacture, buy, sell, import,
export and deal generally in plant, machinery, apparatus, articles,
commodities, materials and things of all kinds used or capable of
being dealt with in connection with the above-mentioned businesses
or any of them or likely to be required by customers of or persons
having dealings with the Company.
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any olher means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or eisewhere any patents, patent rights, brevets
dlinvention, licences, secret processes, trade ~marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

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

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

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposil or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money porrowed, raised or owing by
mortgage, charge, standard security, iien or other security upon the



whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any

obligation or liability it may undertake or which may become binding
on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may . seem caiculated directly or indirectly to
prejudice the Company's interests.

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

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or ccmpanies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business

or operations of or generally with respect to any such company or
companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.



(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(9) To act as agents or brokers and as trustees for any

person, firm or company, and to wundertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited

as paid up in full or in part or otherwise as may be thought
expedient,

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

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and Superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature,

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the ihings or matters aforesaid in any
part of the world and sither as principals, agents, centractors or
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otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x} To do all such other things as may be deemed incidental

or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall fiet be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by referenct to or
inference from any other object or objects set forth in such
sub-clause or frem the terms of any other sub-ctause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-~clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or

unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited. 7

vy
5. The share capital of the Tompany is £100 divided
into 100 shares of £l / each.



WE, the several persons whose names and addresses sre subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our
respective names.

Number of

shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

S Comnt

Michael Richard Counsel!, - One
15, Pembroke Road,
Bristecl. BS99 7DX
Commercial Manager.

o~
-

-~

Christopher Charles Hadler, -~ QOne
15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Dated 21st day of February, 19%/%”«&(/ A
1
d,

Witness to the above Signatures:- Errol Sandifor
15, Pembroke Road

Bristol. /BS99 7DX
Clerk.- /

R



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES 171819&

ARTICLES OF ASSOCIATION OF

.

LEADCOLT LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 11948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter calied
"Table A") shall apply lo the Company save in so far as they are
excluded or varied hereby and such “Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall b
the regulations of the Company.

ALLOTMENT OF SHARES

2. {(a) After the initial allotment of shares by the Directors any
further shares proposed to be issued shall first be offered to the
Members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Special Resclution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period
(not being less than fourteen days) within which the offer, if not
accepted, will be cdeemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
opticns over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, In
the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourable to the
subscribers thereof than the terms on which they were offered to
the Members. In accordance with Section 17(9) of the Companies Act
1980 Sub-sections (1), (6) and (7) of the said Section 17 shall be
excluded from applying to the Company.
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(b) Subject to the preceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of
the share capital created on incorporation of the Company at any
time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that

period. The authority hereby given may at any time be renewed or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount tien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Compai'y, whether he shall be the sole registered holder thereof
or shall bz one of two or more joint holders, for all moneys
presently p.yable by him or his estate to the Company. Clause 11 in
Table A shal! be modified accordingly.

4, The power of the Directars to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words 'provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call",

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of

the words "and ail expenses that may have been incurred by the
Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and



held. Any such resclution in writing may consist of tws cr more
documents in like form each signed by one o more. of such members.

Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors shall be determined by
Ordinary Resclution of the Company but unless and unti! so fixed
there shall be no maxXimum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(c} The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Takle A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election" and the succeeding words
shall not appty tc the Company; and

(iii) Clause 97 in Tahle A shall be ended at the words
"additional director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Sectionn 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over ils
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

{b) Accordingly, Clause 79 in Table A shall not appiy to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an aliternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the



apnoinitor and (subject tc any approval required) shali {unlass the
Directors agree olharwise) only fake effect upon receint of such
written appointment or removal at the registered office 2f the
Company.

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

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

(d) The appointment of an alternate Director shall sutomatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shail cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Directar or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and it he shall so vote his vote shall be counted and he
chall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be madified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company .

14, It shall not be necessary for Directors to sign their names in
any book which may be Kkept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.
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15. Clause 83 in Table A shall be read i
. and construed as if the
words "becomes incapable by reason of mental disorder, illness or

injury of managing and administering his property and affairs"
/ rs' were
substituted for the words "becomes cﬁ‘ unso?mcli) mil¥d".

16. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents i like form each signed by one or
more of the Directors in such Clause referred to and the said

Clause 106 shall be modified accordingly. The said Clause 106,
modlf]ed as aforesaid, shall also apply to any resolution of a
commitiee of Directors.

INDEMMNITY

j7, (a_)' Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage, or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part Il1 of the Companies Act 1981
the Company may

(a) issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable
shares);

¢) make a payment in respect of the redemption or purchase,
under( )Section 45p gr (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (a) or (b) above, of any
of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares to the extent
permitted by Section 54 of the Companies Act 1981.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

.8 uai of a fully paid share need not be executed by or on
l?hah’ .)}‘ at?wsefeiz-ansferee; and Clause 22 in Table A shall be medified
accordingly.
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Names, addresses and descriptions of Subscribers

Y

Michael Richard Counseli,
15, Pembroke Road, ,
Bristol. BS99 7DX. /”
Commercial Manager.

)/

s

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated 21st day of February,fQ.B%a‘A' 7 t&
'fnﬁ
t

Withess to the above Signatures:~ Errol Sanq-(fo
15, Pembroke Road,
Bristol. BS99 7DX.
Clerk.



Form No. 1
THE COMPANIES ACTS 1948 T0O 1981

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write in this
binding margin,

Y
Please complete
lagibly, preferably J ﬁ_
lnblaci'uype,or l-——l 18 j-g )

bold block lettering Name of Company

Company number

* dolete if ]
oy / Limited*

inappropriate [LEADCOLT

The intended situation of the registered office of the company
on incorporation is as stated below

r 47, Brunswick Place,
London, N1 6EE

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark’X'in the box epposite and inseit the x
ageni's name and address belcw

JORDAN & SONS LIMITED,
Jordan House,
47, Brunswick Place, London N1 6EE

If the spaces provided on page 2 are ins.fficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which fcrm part of this statement

Presentor's name, address and

reference (if any): For official use

General section Post room

INTERNATIDNAL

LAWY AGENTS

J/RM/1




DIRECTOR,

The name and particulars of the person who is,
to be the first director of the company are as follows:

Name (note2) pAYID STEWART HODGSON

Business occupation

COMMERCIAL MANAGER

Former nama({s) (note 3) NONE

Nationality

Address {note4) 47, Brunswick Place,

BRITISH

London N1 6EE

Date of birth (where applicable)

{note 6)

Particulars of other directorships (note 5)

NONE

| hereby con the company named on page 1

Signature Ve Date  91.9_g3
The name and particulars of the person who is,
to be the first secretary, of the company are as follows:

Name (notes2&7) MAVIS JUNE LATTER

Former name(s) (note 3) NONE

Address (noles4&7) 47, Brunswick Place,

London N1 6EE
I hereby consent to act as secretary of the company named on page 1
A@% 4

Signature ‘ Date  91_o5_g3

Signed by or on behalf of the subscribers of the memorandum?*
Md«v

Signature / [Agent]t Date 21-2-83

INTERNATIONAL

LAY AGENTS

Please-do not
write Inthis
binding margin
Y
Important

The particulars
tc be given are
those referred to
in section
21(2)(a) of the
Companles Act
1976 and section
200{2) of the
Companies Act
1648, Please
readthe notes
on page 4 before

completing this
partof the form.

Please do not
vitite in this
binding margin

Y
Important

The particulars
to be given are
thosereferred to
in section
21{2}(b) of the
Companies Act
1976 and section
200{3) of the
Companies Acl
1848, Please
read the notes
onh page 4 before
completing this
part of the lorm,

* asrequired by
section 21(3) ol
the Companies
Acl 1876
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No 1718196

| hereby certify that

LEADCOLT LIMITED

is this day incorporated under the Companies Acts 1248 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 267 APRIL 1983

Gt

" P WALKER

Assistant Registrar of Companies

C.173
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THE COMPANIES ACTS 1948 to 1981 \

1718196 )
Company Number ..................

-

SPECIAL RESOLUTICN OF

LEapcoLT . ...LIMITED

--------- R A A R N

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being the Members for the time being of the
above-named Company entitled to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the said resolution shall, pursuant
to Regulation 8 of the Articles of Association of the Company, for all
purposes be as valid and effective as if the same had been passed at
a General Meeting of the Company duly convened and heald.

It is resolved:

That the Memorandum of Assocation of the Company be
altered by deleting sub-clause (a) of Clause 3 and by
substituting therefor the following new sub-ciausa:

(a) To carry on the business of an investment holding company and
for that purpose to acquire and hold either in the name of the Company,
or in that of any nominee .or trustee, shares, stocks, debentures, debenture
gtock, bonds, notes, obligations and securities issued or guaranteed by
any company wherever incorporated or carrying on business and debentures,
debenture stock, bonds, notes, obligations and securities isgued or
guaranteed by any government, sovereign ruler, commissioners, public
body or authority, supreme, dependemnt, municipal, local or otherwise in
any part of the world.
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Dated this  9th day of My 198 3 .
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signed ../ 00 TG SUURUU (M.R. Counsell)
£ Z
7 AT (C.C. Hadier)
JORDAN & anNS LTD,
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No. 1718196 ‘/

LRI YN A%

REGISTRATION

-

S

COMPANIES ACTS 1948 to 1981

' : COMPANY LIMITED BY SHARES

SPECTAL RESOLUTTON u//,

of

" LEADCOLT LINITED, /

At an Extraordinary General Meeting of the above-
vened, and held at Fulham Palace,

/7ﬂday of May 1983, the followin
kesolution :-

named Company, duly con-

Bishops Avenue, London SW6 4EA on the 7

g Resolution as duly passed as a Special

SPECIAL RESOLUTION (.3} g oA
o promeg ”’!f"f‘\if)

=
< 24 [AV RIS
3\ ,

THAT the name of the Compay/be changed to,/_ét:ctesie\a'stipa -

i A
Cb\\ "(’:‘f«#‘
a . = . e vt
‘ Holdings Limited, Ve B
T ) ' P——

JORDAN & SONS LTD.
JORDAN HOUSE ozz\alac

/47 BRUNSWICK PLACE, LONDON NI 6FE
TEL. OV 263 3030 TELEX 261010
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1718196
No.

,/TC:

i hereby certify that

LEADCOLT LIMITED

having by special resolution changed its name, is how

incorporated under the name of

ECCLESIASTICAL HOLDINGS LIMITED

Given under my hand at the Companies Registration

Office, Carditf the I1ST MAY 1983 E ) v \c\> f-«~;’>">

(-_/__':_‘.f
D, W, DavIvs

an authorised officer

179 l
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Mo. of Company 1718196 \ \
The Companies Acts 1948 to 1981
COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Association of

LEADCOLT LIMITED [E \ C ‘Cl4

(Incorporated the 26th day of April .1983)

Sy e

Jordan & Sons Limited

Company Formation and Information Services
Printers and Publishers

Jordan House

47, Brunswick Place, London N1 6EE
Telephone 01-253-3030 Telex 261010
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(As altered by Special Resolution passed on the 9th day\?ylg

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

12t
tncorpor® '3 Tiamet s end

e o mad rasoluﬁol:h
Nﬁoc‘-at'cd ‘.ﬂ o -g'.',;-?\;n Oin
p ‘O\?z:ncnts ] .nt-“;lurop
rg:ummun\t\es Ac! \w,.
- ,bd‘,\ w 5 L\M\TED
MEMORANDUM OF ASSOCIATION OF " > -

o

1983)

1. The name of the Company is "Leadcolt Limitea®.

2. The registered office of the Company will be situate “in
England.

3. The objects for which the Compﬁ’any is established are:-

(a) To carry on the business of an investment holding
compaiy and for that purpose to acquire and hold either in the
name of the Company, or in that of any nominee or trustee, shares,
stocks, debentures," debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any .company  wherever
incorporated or carrying on bhusiness and debentures, debenture
stock, bonds, notes, obligations and securities Issued or guaranteed
by any government, sovereign ruler, commissioners, public body or
authority, supreme, depandent, municipal, local or otherwise in any
part of the world. \
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors bs advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and tc disclaim, alter, modify, use and
turn to account and te manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is guthorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such parson, firm er company, or to acquire an interest
in, amalgamate with, or enter into partnership or inte any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or‘ property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or secur‘ltles s0 received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turgn to account, grant licences, options, rights and privileges In
respect of, or otherwise deal with all or any part of the pr‘operty
and z»lghts of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and te hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter Iintc guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit cr loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

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

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissery notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
r-romote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

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

(m) To subscribe for, take, purchase, or otherwise acquire,
hoid, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bends, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the worid, and debentures,
debenture stocks, bonds, obligaticns or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the worid.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business

. or operations of or generaily with respect to any such company or

companies.

(6) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operaiions which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or atherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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{(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same,

(q) To act as agents or brokers and as trustees for any
persen, firm or company, and to undertake and perform
sub-contracts. : :

(r) Te remunerate any person, firm or company rendering
services to the Company either Ly cash payment or by the allotment
to him or them of shares or oth.» securities of the Company credited
as paid up in full or in pert or otherwise as may be thought
expedient.

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

(t) To support and subscribe to any charitable or pubtic
object and to support and subscribe to any institution, society, or
ciub which may be for the benefit of the Company or its Directors or
empicyees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or ’
benefits or charitable aid and generaily toc provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any.company which is a
subsidiary of the Company or the hoiding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, helding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or feliow subsidiary
company and to lend money. to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

{(u) To distribute among the Members of the Company in Kind
any property of the Company of whatever natire.

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any

part of the world and either as principals, agents, contractors or
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otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alome or in conjunction with others,

fx} To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shali be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-ciause or from the terms of any other sub~clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned
in any other sub-clause, but the Company shall have as full a
power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause
contained the objects of a separate company. The word "company"
in this Clause, except where used in reference to the Company,
shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom, or elsewhere.

Py

4, The liability of the Members is limited, . /

5. The share capital of the Company is £100 diyifled into 100

shares o £1 each. ‘
p
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WE, the’ several persons whose names and addresses are subscribed,
are cesirous of being formed into a Company, in pursuance of this
Memorandum of Association, znd we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names,
Number of
shares taken
MNames, addresses and descriptions of Subscribers by each
Subscriber
Michael Richard Counsell, One
15, Pembroke Road,
Bristol, BS99 7DX v
Commercial Manager.
Christopher Charles Hadler, One
. 15, Pembroke Road, -
Bristol. BS99 7DX
Commercial Manager.
Dated the "21st day of February 1983
Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road.
Bristol. BS99 7DX
Cierk.
EN B

75 -
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

CEI:S'TIFICAT!OM
ARTICLES OF A3SOCIATION OF """E”E*‘Eﬂ;:;;;r"

LEAD COLT LIMI TED Mﬂm: compﬁasme With :é,:-. A

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
exciuded or varied) and the Articles hereinafter containad shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) After the initial allotment of shares by the Directors any
further shares proposed to be issued shall first be offered to the
Members in proportion as nearly as may be to the number of the
exielirg: shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. he offer shall be made by
notice specifying the number of shares offered, and limiting a
period {not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who
have, within the said period, accepted all the shares offered to
them; such further offer shall be made in the same manner and
limited by a like period as the original offer. Any shares nov
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way.of fractions
and any shares released from the provisions of this Article by such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers thereof than the terms .on which
they were offered to the Members. In accordance with Section 17(9)
of the Companies Act 1980 Sub-sections (1), (8) and (7) of the said
Section 17 shall be excluded from applyirg to the Company.
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(b) Subject to tha preceding Paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
Purposes of Section 14 of the Companies Act, 19380, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into sharps of the Company Up to the amount of
the share capital created on incorporaticn of the Company at any
time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance

ty hereby given may at any time be renewsd ar
varied by Crdinary Resolution. ‘

SHARES

3. The lien corferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount tfien on all shares, whether fully paid or not, standing
registeircd in the name of any persor; indebted or under liability to
the Company, whether he shall be the sofe registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him ar his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4. The -power of the Directors to make cails conferred by Clause .
15 in Table A shall be modified by deleting from such Ciause the
words "provided that no call shall exceed one-fourth of the nominal
value of the share or be Payable at less than one month from the *
uate fixed for the payment of the last pFreceding call®,

;be increased by the ei'ddftion at the end of. Clause 33 in Table A of
the words "and ali expenses that may have been incurred by the
Company by reason of such non-payment". ,

GENERAL MEETINGS AND RESOLUTIONS

6, Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving

information to Members in regard to their right to appoint proxies;

7. Clause £4 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not bresent
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved® were added at the end.

8. A resolution in writing signed by all the Members for the time

“being entitled to receijve ‘notice of and to attend and vote at General

Meetings  (or being corporations by  ‘*heir duly  authorised
representatives) shall be as valid and effective as if #e same had
been passed at a General Meeting of :he Company duly convened and
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held. Any_suf.h resolution in writing may consist of two or more
documents in like form each signed by one or more of such members.

Clause 73A in Table & shall not apply to the Company.
APPOQINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shal! not apply to the Company.

(b) The number of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be ona. In the event of the minimum
number of Directors fixed by or pursuant to thesa Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors genzrally and Clause 99 in
Table A shall be modified accordingly.

(c) The Directors shali not be required to retire by rotation
and accordingly '

(i) Clauses 89, 90, 91, 92 and 94 in Table A shati not
apply to the Company; and ~ B

(i) Clause €5 in Table A shali be ended at the words
"shall then be eligible for re-election” and the succeeding words
shall not apply to the Company; and : .

(ifi) Clause 97 in Table A shall be ended at the words
"additional director" and the: succeeding sentence shall not apply to
the Company. ) -

BORRCWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act-
1980 to grant’ any mortgage, charge or standard security over its
undertakirg, property and uncailed capital, or any part thereof, and
to Issue debentures, debenture stock, and other securities whether
outright or as security for any debt, fiability or obligatien of the
Company or of any third party. :

(b) Accordingly, Clause 79 in Table A shall not apply te the
Compa:y.

ALTERNATE DIRECTORS

11, (a) Each Director shall have the power at any time to appoint
#s an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an aiternate Director shall be in writing sigred by the



appaintor and (subject to any approval required) shall {unless the
Directors agree otherwise) only take effect upon receipt of such
written appointment or removal at the registered office of the
Company.

() An alternate Oi~ector so appointed shall not be entitied as
such to receive any remuncration fram the Company except orily such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An aiternate Director shall
during his appointment be an officer of the Company and shalt not
be deemed to be an agent of his appointor,

(c) An aiternate Director shail (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director .at any such meeting at which his
appaintor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appsintor and to receive notice of all
General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alterpate
Director shall be entitled at meetings of the Directors or any
committez of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present. . .

POWERS GF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he Is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be countad and he
shall be reckoned in estimating a quorum when any such contract or
airrangement s under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (3} The Directors may exercise the powers of the Company
conferred by Clause 3(i} of the tdemorandum and shali be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such opowers.

(B} Accordingly, Clause 87 in Tzble A shail not apply to the
Company.

t4. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpase of recording attendance
at meetings; and Clause &5 in Table A shall be modified accordingly.

n
B
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15. Clause 88 in Table A shall be read and construed as jf the
words "t_:ecomes incapable by reason of mental diserder, illness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursvant to Clause 106 in Table A may
corsist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said
Clause 106 shall be modified accordingly. The said Clause 108,
modified as aforesaid, shall also apply to any resoluticn of a
committee of Directars.

INDEMNITY

17. (a) Every Director or other officer of the Company shail be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any procsedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis~
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation theretoc. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948,

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part 11l of the Companies Act 1981
the Company may

(a) issue 'shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable
shares);

(¢) make a payment in respect of the redemption or purchase,
under Section 45 or (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (2) or (b) above, of any
of ite own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares to the extent
permittea by Section 54 of the Companies Act 1981,

Clause 3 in Table A shall not apply to the Company.
TRANSFER OF SHARES
19. A transfer of a fully paid share need not be executed by or on

behalf of the transferee; and Clause 22 in Table A sha!l be modified
accordingly.
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20. The Directors may, in their absclute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.

Fn
618



Names, addresses and descriptions of Subscribers

Michae! Richard Counsell,
15, Pembroke Road,
Bristof. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler, L
15, Pembroke Road, '

Bristol. BS99 7DX.

Commercial Manager.

Dated the 21st day of February 1983

Witness to the above Signatures:- Errol Sandiford,
‘ 15, Pembroke Road,
Bristol. BS99 7DX,
Clark.
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

ECCLESIASTICAL HOLDINGS LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company

duly

convened and held on dup Jure

1983 the following

Resolution was duly passed as a Special Resolution:-

2.

THAT

(a)

(b)

moen -

SPECIAL RESOLUTION

-

the Company be re-registered as a public company;

the Memorandum of Association of the Company be
altered

(i) so that it states that the Company is to
be a public company and so that it shall be in

the form set out in Part I of Schedule I to the
Companies Act 1980; and

(ii) by the adoption, in substitution for the
existing Clause 3 (Objects Clause), of the new
Clause 4 contained in the printed document sub-
mitted to the meeting and for the purpose of
identification signed by the Chairman thereof.

and accordingly that the Memorandum of Association
contained in the said printed document be and it is
hereby adopted as the Memorandum of Association of
the Company in substitition for and to the entire
exclusion of the existing Memorandum of Assoc-

iation; T e,
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(c)

L Y S IR )

the regulations contained in the printed document
referred to in (b)(ii) above be adopted as the
Articles of Association of the Company in substi-
tution for and to the entire exclusion of the
existing Articles of Association. ,

e o Kook

”»
l.ll.l"'.ll".!"‘,‘-."{:ih.

-~ CHAIRMAN
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOQOCIATION
OF

ECCLESIASTICAL HOLDINGS PUBLIC LIMITED COMPANY

(As amended by special resolutions passed on 9th May 1983
and 2nd June 1983)

1. The name of -the Company is "ECCLESIASTICAL HOLDINGS
PUBLIC LIMITED COMPANY".*

2, The Company is to be a Public Company.

3. The re@istered office of the Company will be situated in
England and Wales.

%
o
s

4, Ih% objects for which the Company is established are:-

(1) To carry on the business of an investment holding company
and for that purpose to acquire and hold either in the
name of the Company, or in that of any nominee or
trustee, shares, stocks, debentures, debenture stock,
bends, notes, obligations and securities issued or
guaranteed by any company wherever incorporated or
carrying on business and debentures, debenture stock,
bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler,
commissioners, public body or authority, supreme, depen-
dent, municipal, 1local or otherwise in any part of the

world.

*By special resolution passed on 17th May, 1983, the name of the
Company was changed from LEADCOLT LIMITED to ECCLESIASTICAL
HOLDINGS LIMITED.
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(2)

(3)

(4)

(5)

(6)

To acquire any such shares, stock, debentures, debenture
stock, bonds, notes, obligations, or securities by origi-
nal subscription, contract, tender, purchase, exchange,
underwriting, patticipation in syndicates or otherwise,
and whether or not fully paid up, and to subscribe for
the same subject to such terms and conditions (if any) as
may be thought f£it.

To exercise and enforce all rights and powers conferred
bv or incidental to the ownership of any such shares
stock obligations or other securities including without
prejudice to the generality of the foregeoing all such
powers of veto or control as may be conferred by virtue
of the holding by the Company of some special proportion
of the issued or nominal amount thereof,

To provide on such terms as may be thought fit those
services for the  companies in which the Company is
interested which are suitable and convenient to be
provided by the central company of a group of companies
and 1in particular, and witnout prejudice to the gener-
ality of the foregoing, tu provide managerial, executive,
supervisory, financial and accounting, investment and
administrative services and office accommodation and
equipment facilities to any such company. '

To act as executor or administrator of any deceased
person and either as executor testamentary or dative or
as the representative of such executor and for that
purpose to enter into all necessary bonds in connection
therewith and to act as an ordinary custodian or judicial
trustee and to undertake the office of receiver treasurer
or auditor liquidator administrator or assignee of the
estate of any bankrupt or insolvent person or company and
to keep for any company Government or authority or body
any register relating to any stocks funds shares or
securities and to undertake any duties in relation to the
registration of transfers the issue of certificates or

otherwise and generally to hold and perform the duties of
any office of trust or confidence.

To carry on any other business or activity and do any-
thing of any nature whatsoever which may seem to the
Company capable of being conveniently carried on or done
in connection with any business of the Company herein-
before or hereinafter authorised or calculated directly
or indirectly to enhance the value of or render profit-
able or more profitable all or any part of the Company's
undertaking, property, assets, rights, skills or
interests.
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(8)

(9)

(10)

(11)

(12)

To promote the Christian Religion and to contribute to
the funds of any charitable institutions associations
funds or objects and to carry out any charitable purpose
in such manner and by such means as the Company may think
expedient and to do all such things whether or not they
may be considered likely directly of indirectly to bene-
fit the Company or its members.

v

To pay satisfy or compromise any c¢laims against the
Company or 1its subsidiaries in respect of any contracts
entered into by the Company or its subsidiaries which it
may deem expedient to satisfy or compromise notwith-
standing that the same may not be enforceable.

To purchase or otherwise acguire and undertake all or any
part of the business property and liabilities of any
person or company carrying on or proposing to carry on
any business which the Company is authorised to carry on
or possessed of property suitable for the purposes of the
Company or which can be carried on in cénjunction there-
with or which is capable. of being conducted so as
directly or indirectly to benefit the Company.

To enter into any arrangements with any Government or
authorities supreme municipal local or otherwise and to
obtain from any such Government or authority all rights
concessions authorisations and privileges that may seem
conducive to the Company's objects or any of them.

To obtain the grant of, purchase or otherwise acquire any
concessions, contracts, grants, trade marks, vrights,
patents, privileges, exclusive or otherwise, authorities,
monopolies, undertakings or businesses; or any right or
option in relation thereto, and to perform and fulfil the
terms and conditions thereof, and to carry the same into
effect, operate thereunder, develeop, grant licences
thereunder, and turn to account, maintain, or sell, dis-
pose of, and deal with the same in such manner as the
directors may think expedient.

To enter into partnership or into any arrangement for
sharing profits union of interests co-operation joint
adventure reciprocal concession or otherwise with any
person or company carrying on or engaged in or about to
carry on or engage in any business or transaction which
the Company is authorised to carry on or engage in or any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company and to sub-

B e



{13)

(14)

(15)

scribe for, take or otherwise acquire shares or stock in
or securities of and to subsidise or otherwise assist any
such company and with or without guarantee to sell hold
re-issue or otherwise deal with such shares stock or
securities.

To purchase take on lease or in exchange hire or other-
wise acguire any real or personal property or any rights
or privileges which the Company may think necessary or
convenient with reference to any of these objects or
capable of being profitably dealt with in connection with
any of the Company's property or rights for the time
being and to develop and turn to account the same in such
manner as may be thought expedient.

To establish and maintain or centribute to, or procure
the establishment and maintenance of or contribution to,
any pension or superannuation or death benefit funds or
schemes (whether contributory or otherwise) for the hene-
fit of, and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any
persons who are or were at any time in the employment or
service of the Company, or of any company which is its
holding company or is a subsidiary of the Company or any
such holding company or of any company or body to whose
business the Company 1is, in whole or in part, its
successor, directly or indirectly, or of any company
which is otherwise allied to or associated with the
Company, or who are or weve at any time directors or
officers of the Company or of any such other company or
body and the wives, widows, families and dependants of
any such persons, and to establish and subsidise or sub-
scribe to any institutions, associations, societies,
clubs or funds which may be considered likely to benefit
any such persons or to £further the ivterests of the
Company or of any such other company or body, and to
subscribe and make payments towards the insurance of any
such persons and towards any medical charitable or edu-
cational institutions to which they or any of them have
applied or may apply for assistance or relief.

To sell, dispose of, transfer, mortgage or charge, or
otherwise deal with or turn to account the business,
undertaking, property or assets of the Company, or aay
part thereof, upon such terms and for such consideration
(if any) as the Company may think fit and in particular
to sell or otherwise dispose of any debts due or to
become due to the Company to factors or others for
collection and to act as agents for such factors or
others in collection of debts so sold and to enter into
any obligations for recourse or otherwise in connection
therewith,
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(16)

(17)

(18)

(19)

(20)

(21)

7

To promote any ctmpany or companies for the purpose of
acquiring all or any »f the property rights and liabili-
ties of the Company or for any other purpose which nay
seem directly or indircctly calculated to benefit this
Company and to place or guarantee the placing of, under-
write, subscribe for or otherwise acquire all or any part
of the shares, debentures or other securities of any such
other company.

To advance or lend money upon such security as may be
thought proper, or without taking any security therefor.

To raise or borrow or secure the payment of money and to
receive money on deposit or loan in such a manner and on
such terms as may seem expedient and in particular by the
issue of debentures or debenture stock whether perpetual
or otherwise and whether charged upon the whole or any
part of the property and -rights of the Company, bhoth
present and future including any uncalled capital, or not
so charged eand to redeem purchase or pay off any such
securities.

To invest and deal with moneys of the Company not immedi-
ately required in such manner as from time to time may be
determined.

To apply for, promote and obtain any Act of Parliament,
charter, or order for enabling the Company to carry any

of its objects into effect of for effecting any modifi-
cation of the Company's constitution of for any other

purpose which may seem expedient and to oppeose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company.

To enter into any  guarantee, contract of indemnity or
suretyship and in particular {without limiting the
generality of the foregoing) to guarantee, support or
secure, with or without consideration, whether by
personal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets (present and
future} and uncalled capital of the Company, or by all or
any of such methods, the performance of the obligations
of and the repayment orx payment of the principal amounts
of, and any premiums, interest and dividends on, any
securities or borrowed moneys of any perscn including
{without limiting the generality of the foregoing) any
company which is for the time being a subsidiary or a
holding company of the Company or another subsidiary of a



- ‘I
!
1
:
o

.’{}

(22)

{23)

(24)

{25)

(26)

(27)

(28)

{29)

holding company of the Company or otherwise associated
with the Company.

To procure the registration, incorporation or recognitien
of the Company in or under the laws of any place outside
England and Wales.

To subscribe or guarantee money for any Christian, chari-
table, national, benevolent, public, general or useful
object or for any exhibition or for any purpose which in
the opinion of the Directors may be considered likely
directly or indirectly to further the objects of the
Company or the interests of its members.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any
shares in the Company's capital or any debentures deben-
ture stock or other securities of the Company or in or
about the conduct of its business.

To accept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in
payment or part payment for any services rendered or for
any sale made to or debt owing from any such company.

To draw make accept endorse discount execute and issue

bills of exchange promissory notes debentures bills of
lading warrants and other negotiable or transferable
instruments or securities.

-

To distribute in specie or otherwise as may be resolved

all or any of the property or assets of the Company among
its members and in particular the shares, debentures or

othei securities of any other company formed to take over
the whole or any part of the assets or liabilities of the
Company.

To do all or any of the above-mentioned things in any
part of the worid and either as principals, agents,
trustees or otherwise and either alone or in conjunction
with others ‘and either directly or by or through agents
sub-gontractors or trustees.

To do all the matters hereby authorised in relation to
governments and other authorities supreme, municipal,

s e -
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local or otherwise, corporations, undertakings,
societies, and other bodies or persons as may be done
within the above objects or any of them in relation to
companies and to do all such things in relation to
partnerships and other associations as may be so done in
relation to persons.

(30) To do all such other things as are incidental or con-
ducive to the attainment of the above-mentioned objects.

The objects of the Company as specified in each of the foregoing
paragraphs of this Clause shall be regarded as independent ob-
jects, and accordingly shall in no wise be limited or restricted
(except where otherwise expressed in such paragraphs) by refer-
ence to or inference from the terms of any other paragraph or
the order in which the same occur or the name of the Company,
but may be carried out in as full and ample a manner and con-
strued in as wide a sense as if each of the said paragraphs
defined the objects of a separate and distinct company.

5. The liability of the members is limited.

6. The share capital of the Company is £50,000, divided into
50,000 shares of £1 each.*

*By resolution passed on 20th May 1983 the share capital of the
Company was increased from £100 to £50,000.

e



8.

WE, the several persons whose prames and addresses are sub-
scribed, are desirous of being formed into a company in
pursuance to this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

No. of Shares

Names, Addresses and Descriptions of Subscribers taken by each

Subscriber
Michael Richard Counsell, One
15, Pembroke Road,
Bristol, BS99 7DX.
Commercial Manager.
Christopher Charles Badler One

15, Pembroke Road,
Bristol, BS99 7DX.

Commercial Manager.

e . St — o —— — —— — — —— o =t s o ‘v i . e e e e e e [ e e

Dated: 2lst day of February 1983.

Witness to the above Signatures: Errol Sandiford
15 Pembroke Road
Bristol, BS99 7DX.

Clerk.
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No. 1718196

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSCCIATION

of

ECCLESIASTICAL HOLDINGS PUBLIC LIMITED COMPANY

(adopted by Special Resolution passed on 2nd June 1983}

PRELIMINARY

L. In these articles, unless the context otherwise requires,
the words standing in the first column of the table next herein-
after contained shall bear the meanings set opposite to them
respectively in the second column thereof, namely:

Words ‘ Meanings
The Company e ...,"Ecclesiastical Holdings Public Limited
' Company
The Act ... Cod e The Companies Act 1948 as amended by

the Companies Act 1967, the Companies
Act 1976, the Companies Act 1980 and
the Companies Act 198l.

The Companies Acts ... Every statute from time to time in
force . concerning companies (including
insurance companies) insofar as the
same applies to the Company.

These articles “s e These articles of association as now
£ramed or as from time to time
altered by special resolution

s e et e
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The office . cae The registered office for the time
being of the Company

The seal vee .o The common seal of the Company or any
official seal that the Company may be
permitted to have under the Companies
Acts.

The United Kingdom ... Great Britain and Northern Ireland

The directors ... . The directors of the Company or the
directors present at a duly convened
meeting of directors at which a quorum
is present

Member ... .o . Member of the Company

Month e sea o Calendar month

The regiétér-,.a. ans The register of‘ members of the Com~
' - pany -

In writing ‘.ee e Written or produced by any substitute

for writing, or partly written and
partly so produced

Paid up ... e e Paid or credited as paid up

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

Words importing the masculine gender only shall include the
feminine gender, and

Words importing persons shall include corporations, and the ex-
pressions "debenture" and "debenture holder" shall include
debenture stock and debenture stockholder and the expression
"gecretary” shall include a temporary or assistant secretary and
any person appointed by the directors to perform any of the
duties of the secretary.

_.__.,_._._-._‘_.____,n________.
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Reference herein to any provision of the Acts shall, where the

context so admits, be construed as a reference to such provision
as modified by any statute for the time being in force.

The headings are inserted for convenience only and shall not
affect the construction of these articles.

Subject as aforesaid words or expressions defined in the Com-
panies Acts shall bear the same meanings in these articles.

2. Table A in the First Schedule to the Act shall not apply
to the Company neither shall the regulations in Table A applic-
able under any former enactments apply to the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

3. Subject to the provisions of the Companies Acts relating
to authority, pre-emption rights and otherwise and of any
resolution of the Company in general meeting passed pursuant
thereto, all unissued shares shall be at the disposal of the
directors and they may allot (with or without conferring a right
of renunciation), grant options over or otherwise dispose of
them to such persons, at such times and on such terms as they
think proper. :

4. Except as required by-law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, con-~
tingent, future or partial interest in any share or any interest
in any fractional part of a share or (except only as by these
articles or by law  otherwise provided) any other rights in
respect of any share except an absolute right to the entirety
thereof in the registered holder. :

5. Without prejudice to any special rights previously con-
ferred on the holders of any existing shares or class of shares,
any share in the Company may be issued with such preferred, de-
ferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as
the Company may from time to time by ordinary resolution deter-
mine (or in the absence of any such determination as the
directors may determine).



6. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of an ordinary resolution, be
issued on the terms that they are, or at the option of the
Company are liable, to be redeemed on such terms and in such
manner as the Company betore the issue of the shares may by
special resolution determine.

7 The company may exercise the powers of paying commissions
conferred by the Companies Acts to the extent thereby permitted.
Suchcommicssion may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way
and partly in the other. The Company may also on any issue of
shares pay such brokerage as may he lawful.

8. If at any time the share capital is divided into differ-
ent classes of shares, the rights attached to any class may,
whether or not the Company is being wound up and subject to the
provisions of the Companies Acts, be varied with the consent in
writing of three-fourths of the issued shares of that class, or
with the sanction of an extraordinary resolution passed at a
separate general meeting o©f the holders of the shares of the
class,

9. The rights attached to any class shall nct (unless other-
wise provided by the terms of issue of shares of the class) be
deemed to be varied by the creation or issue of further shares
ranking in some or all respects pari passu therewith but in no
respect in priority thereto.

19. Every person whose name is entered as a member in the
register of members shall, without payment, be entitled to one
certificate wunder the seal or under the official seal kept by
the Company by virtue of Section 2 of The Stock Exchange
(Completion of Bargains) Act 1976 specifying the share or shares
held by him and the amount paid up thereon, provided that the
Company shall not be bound to register more than four persons as
the joint holders of any share and in respect of a share or
shares held jointly by several persons the Company shall not be
bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

11. Where & member has sold part of the shares registered in
his name, he shall be entitled to a certificate for the balance
without charge.

-



12, If a share certificate is worn out, defaced, lost or
destroyed it may be renewed without fee and on such terms, if
any, as to evidence and indemnity as the directors think fit.

13, No part of the funds of the Company shall be employed in
the purchase of, or in loans upon the security of, the Company's
shares, except as permitted by the Companies Acts.

l4. The directors may at any time after the allotment of any
share but before any person has been entered in the register of
members as the holder recognise a renunciation thereof by the
allottee in favour of some other person and may accord to any
allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the directors may think
fit to impose.

LIEN

15, The Company shall have a first and parameount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share; but the directors may at any time
declare any share. to be wholly or in! part exempt from the pro-
visions of this article. The Company's lien, if any, on a share
shall extend to all dividends payable thereon.

186. The Company may sell, in such manner as the directors
think fit, any shares on which the Company has a lien, but no
sale shall be made wunless a sum in respect of which the lien
exists 1is presently payable, nor until the expiration of four-
teen days after a notice in writing, stating and demanding pay-
ment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptey.

17. To give effect to any such sale the directors may autho-
rise some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer, and he shall not be bound
to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalid-
ity in the proceedings in reference to the sale.
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18 The proceeds of the sale shall be received by the Cocmpany
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue,
if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the sale.

CALLS ON SHARES

19. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares and each
member shall (subject to receiving at least fourteen days'
notice specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified the
amount called on his shares. A call may be revoked or postponed
as the directors may determine.

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

21. The Jjoint holders of a share shall be jointly and sever-
ally liable to pay all calls in respect thereof.

22. If a sum called in respect of a share is not paild before
or on the day appointed for payment thereof, the person from
whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at
such rate not exceeding +twenty per cent. per annum as the
directors may determine, but the directors shall be at liberty
to waive payment of such interest wholly or in part.

23. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
the nominal wvalue of the share or by way of premium, shall for
the purposes of these articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant
provisions of these articles as to payment ot interest and
expenses, forfeiture or otherwise shall apply as if such sum had
become payable by wvirtue of a call duly made and notified.



24, The directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

25. The directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any shares held by him, and upon
all or any of the moneys so advanced may (until the same would,
but for such advance, become payable) pay interest at such rate
not exceeding (unless the Company in general meeting shall
otherwise direct) five per cent. per annum, as may be agreed
upon between the directors and the member paying such sum in
advance.

TRANSFER OF SHARES

26. Subject to the provisions hereinafter contained shares in
the Company shall be transferable by written instrument in the
usual common form or in any other form which the directors may
approve signed by the transferor and (in the case of a partly
paid share) the transferee and the transferor shall be deemed
to remain the holder of the share until the name of the trans-—
feree is entered in the register of members in respect thereof.
Mothing in these ‘“articles shall preclude the directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.

27. The directors may in their absolute discretion and with-
out assigning any reason decline to register a transfer of any
share which is not a fully paid share to a person of whom they
do not approve and shall not be bound to specify the grounds for
such refusal and they may also decline to register the transfer
of any share on which the Company has a lien,

28. The directors may also decline to recognise any instru-
ment of transfer unless:~

(a) the instrument of transfer is accompanied by
the certificate of the shares to which it
relates, and such other evidence as the
directors may reasonably require to show the
right of the transferor to make the transfer;
and
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(b) the instrument of transfer is in respect of
only one class of share.

29, If the directors refuse to register a transfer they shall
within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the
refusal.

30. The registration of transfers may be suspended at sucu
times and for such periods as the directors may from time to
time determine, provided always that such registration shall not
be suspended for more than thirty days in any year.

31. No fee shall be charged by the Company for the regi-
stration of any transfer, probate, letters of administration,
certificate of death or marriage, power of attorney, notice in
lieu of distringas, or other document relating to or affecting
the title to any shares or otherwise for making any entry in the
register of members affecting the title to any shares.

32. (1) All instruments of transfer which are registered
may bYe retained by ths Company. '

(2) Subject as hereinafter provided .it shall be lawful
for the Company to destroy the following documents after inter-
vals of the following lengths, that is to say:-

Documents ' ' Length of Interval
Instruments of transfer that Six years from the date of

have been registered registration thereof

Cancelled share certificates Three years from the date on
which there was registered the
transfer or other event causing
the certificate to be cancelled

Dividend mandates Three years from the date on
which the mandate was last
acted on

Notification of <change of Three years from the date of

address altering the register in

response to the notification
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(3) It shall be conclusively presumed in favour of the
Company that every instrument of transfer or other document so
destroyed was a valid and effective document and that any can-~
celled share certificate so destroyed was duly and properly
cancelled,

(4) The provisions of paragraphs (2) and (3) of this
article shall apply only to the destruction of a document with-
out notice of any claim (regardless of whether the Company was a
party thereto) to which the document might be relevant, This
article shall not be construed as of itself imposing on the
Company any 1liability for earlier destruction of documents or
for destruction made with notice of such a claim.

{5) References in this article to the destruction of
any document include references to the disposal thereof in any
manner,

TRANSMISSION OF SHARES

33, (1) In the case of the death of a member the survivor
or survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he was a
sole holder, shall be the only persons recognised by the Company
as having any title to his interest in the shares; but nothing
herein contained shall release the estate of a deceased joint
holder froi. any liability in respect of any share which had been
jeintly held by him with other persons.

(2) Any person becoming entitled to a share in conse-
guence of the death or bankruptcy of a member may, upon such
evidence being produced as may from time to time properly be
required by the directors and subject as hereinafter provided,
elect either to be registered himself as holder of the share or
to have some person nominated by him registered as the trans-—
feree thereof, but the directors shall, in either case, have the
same right to decline or suspend registration as they would have
had in the case of a transfer of the share by Lhat member before
his death or bankruptcy, as the case may be.

34. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a
notice in writing signed by him stating that he so elects. If
he shall elect to have another person registered he shall
testify his election by executing to that person a transfer of

Coett L
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the share. All the limitations, restrictions and provisions of
these articles relating to the right to transfer and the regi~-
stration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of
the member had not occurred and the notice or transfer were a
transfer signed by that member.

35. & person becoming entitled to a share by reason of the
death or bankruptcy of the holder shall (upon supplying to the
Company such evidence as the directors may reasonably require to
show his title to the share) be entitled to the same dividends
and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by
memberchip in relation to meetings of the Company: Provided
always that the directors may at any time give notice requiring
any such person to elect either to be registered himself or to
transfer the share; and if the notice is not complied with with-
in ninety days the directors may thereafter withhold payment of
all dividends, bonuses or other moneys payable in respect of the
share wuntil the requirements of the notice have been complied
with.

FORFEITURE OF SHARES

36. If a member fails to pay any call or instalment of a call
on the day appointed for payment:. thereof, the directors may, at
any time thereafter during such time as any part of the call or
instalment remains unpaid, serwe 1 notice on him requiring pay-
ment of so much of the call or ainstalment as is unpaid, together
with any interest and expenses which may have accrued.

37. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is
to be made, and shall state that in the event of non-payment at
or before the time appointed the shares in respect of which the

call was made will be liable to be forfeited.

38. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which the notice has
been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a reso-
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lution of the directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share
and not actually paid before forfeiture. The directors may
acgept a surrender of any share liable to be forfeited here-
under,

39, A forfeited or surrendered share may be sold or otherwise

disposed of on such terms and in such manner as the directors

think fit, and at any time before a sale or disposition the Ffor-

ggéture may be cancelled on such terms as the directors think
it.

40. A person whose shares have been forfeited or surrendered
shall cease to be a member in respsct of the forfeited shares,
but shall, notwithstanding, remain liable to pay to the Company
all moneys which, at the date of forfeiture, were payable by him
to the Company in respect of the shares, but his liability shall
cease if and when the Company shall have received payment in
full of all such moneys in respect of the shares.

41. & statutory declaration in writing that the declarant is
a director or the secretary of the Company, and that a share in
the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the
share. The Company may receive the consideration, if any, given
for the share on any sale or disposition thereof and may execute
a transfer of the share in favour of the person to whom the
share is sold or disposed of and he shall thereupon be regi-
stered as the holder of the share, and shall not be bound to
see to the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture,
sale or disposal of the share.

42, The provisions of these articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms
of issue of a share, beiumes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium,
as 1if the same had been payable by virtue of a call duly made
and notified.
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CONVERSION OF SHARES INTO STOCK

43. The Company may by ordinary resolution convert any paid-
up shares into stock, and resolve that any shares upon becoming
paid-up shall be converted into stock and reconvert any

stock into paid-up shares of any denomination,

44, The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regu-
lations, as and subject to which the shares from which the stock
arose might previously to conversion have been transferred, or
as near theretoc as c¢ircumstances admit; and the directors may
from time to time fix the minimum amount of stock transferable
but so that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

45, The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and advant-
ages as regards dividends, voting at meetings of the Company and
other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (except participation
in the dividends and profits of the Company and in the assets on
winding up)} shall be conferred by an amount of stock which would
not, if existing in shares, have conferred that privilege or
advantage.

46, Such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock, and the words "share"
and "shareholder" therein shall include "stock" and "stock-
holder".

ALTERATION OF CAPITAL

47. The Company may from time to time by ordinary resoclution
increase the share «capital by such sum, to be divided into
shares of such amount, as the resolution shall direct, or in
default of such direction, as the directors shall determine.

48, The Company may by ordinary resoclution:-

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

{b} sub-~divide its existing shares, or any of them,
into shares of smaller amount than is fixed by the
Memorandum of Association subject, nevertheless,
to the provisions of the Companies Acts and so
that the resolution whereby any share is sub-
divided may determine that, as between the
holders of the shares resulting from such sub-
division, one or more of the shares may, as
compared with the others, have any such preferred,
deferred or other special rights, or be subject
to any such restrictions, as the Company has power
to attach to unissued or new shares.

(¢) cancel any shares which, at the date of the
passing of the resolution, have not been taken or
agreed to be taken by any person.

49, The . Company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share
premium account in any manner and with, and subject to, any
incident authorised. and consent required, by law.

GENERAL MEETINGS

50. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in
that vyear, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of one annual general meeting of the Company
and that of the next. The annual general meeting shall be held
at such time and place as the directors shall appoint.

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

52. The directors may, whenever they think £it, convene an

extraordinary general meeting, and extraordinary general
meetings shall alsoc be convened on such requisition, or, in
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default, may be convened by such requisitionists, as provided by
the Companies Acts. If at any time there are not within the
United Kingdom sufficient directors capable of acting to form a
guorum, &any director or any two members of the Company may
convene an extraordinry general meeting in the same manner as
nearly as possible as that in which meetings may be convened by
the directors.

NCTICE OF GENERAL MEETINGS

53. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and any other meeting
shall be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is
given, and shall specify the place, the day and the hour of
meeting and, in case of special business, the general nature of
that business, and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may be prescribed
by the Company in general meeting, to such persons as are,
under these articles, entitled to receive such notices from the

Company: Provided that a meeting of the Company shall, notwith-

standing that it is called by shorter notice than that specified
in this article, be deemed to have been duly called if it is so

agreed:-

(a) in the case of a meeting called as 4n annual general
meeting, by all the mewmbers entitled to attend and
vote thereat; and

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

54. In every notice «calling a meeting of the Company there
shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint one or
more proxies to attend and vote in his stead and that a proxy

need not be a member.

55. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person en-
titled to receive notice shall not invalidate the proceedings at
that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

56. All business shall be deemed special that is transacted
at an extraordinary general meeting, and also all that is trans-
acted at an annual general meeting, with the exception of de-
claring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the
el=zction of directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the
aucitors.

57. No business shall be transacted at any general meeting
unless a guorum is present at the time when the meeting proceeds
to business; save as otherwise provided, two members present in
person or by proxy shall be a guorum,.

58. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other
case 1t shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such
other time and place as the directors may determine,

59. The chairman, if any, of the board of directors shall
preside as chairman at every general meeting of the Company, or
if there 1is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding
of the meeting or 1is unwilling to act the directors present
shall elect one of their number to be chairman of the meeting.

60. If at any meeting no director is willing to act as chair-
man or if no director is present within £ifteen minutes after
the time appointed for holding the meeting, the members present
shall choose one of their number to be chairman of the meeting.

61. The chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place or sine die, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the
meeting £from which the adjournment took place. When a meeting
is adjourned sine die the time and place for the adjourned
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meeting shall be £fixed by the directors. When a meeting is
adjourned for thirty days or more, notice of the adjourned
rmeeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an
adjourned meeting.

62. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of
hands) demanded -

{a) by the chairman; or

(b) by at least two members present in person or by
proxy; or

{¢) by any member or members present in person or by
proxy and representing not less than one~tenth
of the total voting rights of all the members
having the right to vote at the meeting; or

(d) by a member or members holding shares in the
Company conferring a right to vote at the
meeting being shares on which an aggregate sum
has been pald up egual to not less than one-
tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded a declaration by the chairman that
a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry
to that effect in the book containing the minutes of the pro-
ceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded
in favour of or against such resolution. The demand for a pell
may be withdrawn.

63. Except as provided in Article 65, if a poll is duly de-
manded it shall be taken in such manner as the chairman directs,

and the result of the poll shall be deemed to be the rasolution
of the meeting at which the poll was demanded., In case of any

dispute as to the admission or rejection of a vote the chairman

of the meeting shall determine the same and any such determin-
ation made in good faith shall be final and conclusive.
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64. In the case of an equality of votes, whether on a show of
hands or on a poll, the chajirman of the meeting at which the
show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

65. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll de-
manded on any other guestion shall be taken at such time as the
chairman of the meeting directs, and any business cother than
that wupon which a poll has been demanded may be proceeded with
pending the taking of the poll., No notice need be given of a
poll not taken immediately.

VOTES OF MEMBERS

66. Subject to any rights or restrictions for the time being
attached to any shares or class of shares, on a show of hands
every member present in person shall have one vote, and on a
poll every membeyr shall have one vote for each share of whlch he
is the holder.

67. 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 holders; and
for this purpose senlorlty shall be determined by the order in
which the names stand in the register of members.

68. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may
vote, whether on a show or hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a
committee, receiver or curator bonis appointed by that court,
and any such committee, receiver, curator bonis or other person
may, on a poll vote by proxy.

69, No member shall be entitled to wvote at any general
meeting unless all calls or other sums presently payable by him
in respect nf shares in the Company have been paid.

70. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
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vote objected to is given or tendered, and every vote not dis-
allowed at such meeting shall be valid for all purposes, Any
such objection made in due time shall be referred to the chair-
min .of the meeting, whose decision shall be final and con~-
clusive,

7% On a poll votes may be given either personally or by
proxy and a person entitled to more than one vote need not use
all his votes or cast all the votes he uses in the same way.

72, The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly
authorised in writing, or, if the appointer is a corporation,
either under seal, or under the hand of an officer or attorney
duly authorised. A proxy need not be a member ‘of the Company.

73. The instrument appointing a proxy and the power of
attorney or other authority, if anhy, under which it is signed,
or a notarially certified copy of that power or authority shall
be deposited at the registered office of the Company or at such
other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting or a document
accompanying the same, not less than 48 hours befors the time
for holding the meeting or adjourned meeting, at which the
person named in the instrument proposes to vote, or, in the case
of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting, not less than 24 hours before the
time appointed for the taking of the poll, and in default the
instrument  of proxy shall not be treated as valid. The instru-
ment shall, unless the contrary is stated thereon, be valid as
well for any adjournment of the meeting as for the meeting to
which it relates. Provided that an instrument of proxy relating
t0 more than one meeting (including any adjournment thereof)
having once been so delivered for the purposes of any meeting
shall not require again to be delivered for the purposes of any
subsequent meeting to which it relates.

74. An instrument appointing a proxy shall be in any usual or
common form or in any other form which the directors may accept.

75. The instrument appointing a proxy shall be deemed to con-
fer authority.to demand or join in demanding a poll.
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76, A vote given in accordance with the terms of an instru~
ment of proxy shall be valid notwithstanding the previous death
or insanity of the principal or revocation of the proxy or of
the authority under which the proxy was executed, or the
transfer of the share in respect of which the proxy is given,
provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by
the Company at the office before the commencement of the meeting
or adjourned meeting at which the proxy is used, or (in the case
of a poll taken otherwise than a2t or on the same day as the
meeting or adjourned meeting) the time appointed for the taking
of the poll at which the vote is cast.

17, Subject to the provisions of the Companies Acts, a reso-
lution in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at general
meetings (or being corporations by their duly authorised repre~
sentatives) shall be as valid and effective as if the same had
been passed at a general meeting of the Company duly convened
and heid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

78. Any corporation which is a member of the Company may by
resolution of its directors or other governing bedy authorise
such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the com-
pany, and the person so authorised shall be entitled toc exercise
the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual
member of the Company. ,

DIRECTORS

79. Subject as hereinafter provided the number of directors
shall not be less than five nor more than fifteen.

80. The shareholding qualification for directors may be fixed
by the Company in general meeting, and unless and until so fFfixed
no qualification shall be required. A director who is not a
member of the Company shall nevertheless be entitled to attend
and speak at all general meetings of the Company and at all
meetings of any class of members.
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81l. The directors shall be paid, out of the funds of the
Company, by way of remuneration for their services, such sums as
the. Company in general meeting shall from time to time pre-
scribe, and such remuneration shall be divided among them in
such proportions apnd manner as the directors may determine.
Such remuneration shall be deemed to accrue from day to day.
'the directors may also be paid all travelllng, hotel and other
expenses properly incurred by them in attending and returning
from meetings of the directors or any committee of the directors
or general meetings of the Company or otherwise incurred while
engaged in or about the business of the Company. Any director
who, by request, goes or resides abroad for any purposes of the
Company or who performs services which in the opinion of the
directors go beyond the ordinary duties of a director may be
paid such extra remuneration ({(whether by way of salary,
commigsion, participation in profits or otherwise) as the
directors may determine, and such extra remuneration shall be in
addition to any remuneration provided for by or pursuant to any
other article,

B2. Any director acting as a director of any corporate body
controlled by the Company or in which the Company is interested
may receive and retain any remuneration payable to him as such
director and the directors may utilise the voting power on any
shares or securities held by the Company in any such Company as
aforesaid for the purpose of £ixing the remuneration of the
directors of such Company or any of them.

MANAGING AND BEXECUTIVE DIRECTORS

83. The directors may from time to time appoint one or more
of their body to be managing directors (including deputy or
assistant managing directors) or executive directors for such
period and upon such terms as the directors may determine and
may revoke any of such appointments. A managing or executive
director shall not while he continues to hold office as such be
subject to retirement by rotation, and he shall not be taken
into account in determining the rotation by retirement of
directors; but he shall, subject to the provisions of any
contract between him and the Company, be subject to the same
provisicns as to resignation and removal as the other directors
of the Company. The appointment of any director as a managing
or executive director shall be automatically terminated if he
ceases from any cause to be a director unless the contract ou
resolution under which he holds such office expressly provides
to the contrary. Any such revocation or termination as afore-
gsaid shall be without prejudice to any claim for damages that
such director may have against the Company or the Company may
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have against such director for any breach of any contract of service

between him and the Company which may be involved in such revocatlon or
termination,

8/. A managing or executive direator shall receive guch remuneration
(whether by vay of salary, commission, particip:tion in profits or otherwise)
as the directors may determine, and either in addition ilo or in®lieu of his
remunerabion as a director.

85, The directors may from btime to time entrust to and confer upon a managing
or executive director such of the powers exercisable by the directors as they
may think fit for such time, for such cbjects and purposes, upon such terms

and conditions, and with such restrictions as they may think expedient, and
they may confer such powers either collaterally with, or to the exclusitn of
end in substitution for, all or any of the powers of the direchors, and may
from time to time revoke, withdraw,alter and vary, all or any of, euch pouexrs.

BORROWING POWEFS

86.(1)The directors mey exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof and gubject to the Companies Acts to issue
debentures, debenture stock, and other gecurities, whether outright or as
security for any debt, liebility or obligations of the Compgny or any third
party. The directors shall restrict the borrowings of the Company and exercise
a1l voting and other rights and powers of control exercisable by the Company
in respect of its svubsidiaries so as to ensure (a8 regards its subsidiaries
so far as by such exercige it can secure) that the aggregate amount for the
time being outstanding in respect of the moneys borrowaed or secured by the
Group (exclusive of inter-group porrowings)shall not at eny time, without
the preﬁious sanction of the Company in General Meeting, exceed an amount
equal to the aggregate ofs -

(a) 25 per cent, of the amount of the long term assurance funds
of the companies in the Group which carry on long ierm insurance
business and any reserve atiributable to such funds; and

(b) twice the aggregate of the share capital of the Company and the

consolidated reserves {othexr than long term assurance funda) of
the Group;
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all as shown by the latest audited consolidated balance sheet of
the Company and its subsidiaries,

{2) For the purposes of this article:-

(a) "the Group"” means the Company and its subsid-
iaries (within the meaning of Section 154 of
the Act) for the time being; and

(b) "Borrowings" and "monies borrowed" include loan
capital whether issued for cash or in whole or
in part for a consideration other than cash,
but do not include any pre-payments.,

(3) Notwithstanding the foregoing, no lender or other
person dealing with the Company shall be concerned to see or
enguire whether the limit contained in this article is observed.
No debt incurred in excess of such limit shall be invalid and no
security given <for the same shall be invalid or ineffectual
except in the case of express notice to the lender or the reci-
pient of any security at the time when the debt was incurred or
security given that the limit hereby imposed had been or was
thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

87. The business of the Company shall be managed by the
directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Companies .Acts or by these articles,
required to be exercised by -the Company in general meeting, and
the exercise of the 'said powers shall be subject also to the
control and regulation of any general meeting of the Company but
no resolution of the Company in general meeting shall invalidate
any prior act of the directors which would have been valid. if
such resolution had not been passed. 1In the management of the
Company's business, no director as such shall incur an, personal
liability except for a breach of any express contrac. between
himself and the Company or a breach of trust knowingly and wil-
fully committed by himself.

88, The directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions
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{not exceeding those vested in or exercisable by the directors
under these articles) and for such period and subject to such
conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and
convenience of perscns dealing with any such attorney as the
directors may think fit and may also authorise any such attorney

to Qelegate all or any of the powers, authorities and dis-
¢retions wvested in him.

89, The Company may exercise the powers conferred by the

Companies Acts with regard to having an official seal for use
abroad, and such powers shall be vested in the directors.

90. (1) Except as may be prescribed by the Companies Acts
no director or intending director shall be disqualified by his
office from contracting with the Company either as vendor,
purchaser or otherwise, nor shall any such contract or any con-
tract or arrangement entered into on behalf of the Company in
which any director is in any way directly or indirectly
interested be liable to be avoided, nor shall any director so
contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrange-
ment by reason of such director holding that office, or of the
fiduciory relationship thereky established bu: the nature of his
interest must be declared by him at the neeting of the directors
at which the question of entering into the contract or arrange-
ment is first taken into consideration, or if the director was
not at the date of that meeting interested in the proposed con~
tract or arrangement, then at the next meeting of the directors
held after he became so interested. A general notice in writing
given to the directors by any director to the effect that he is
a member of any specified company or firm, and is to be regarded
as interested in any contract which may thereafter be made with
such company or firm, shall (if such director shall give the
Seame at a meeting of the directors or shall take reasonable
steps to secure that the same is brought up and read at the next
meeting of the directors after it is given) be deemed a
sufficient declaration of interest in relation to any contract
S50 made,

(2) Save as provided in the following paragraphs of
this article, a director shall not: vote in respect of any
contract or arrangement or any other proposal whatsoever in
which he has any material interest otherwise than by virtue of
his interests in shares or debentures or other securities of or
otherwise in or through the Company. A director shall not be
counted in the gquorum of a meeting in relation to any resolution
on which he is debarred from voting,
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i (3)_ A director shall (in the absence of some other
material interest _than is indicated below) be entitled to vote
(and be counted in the quorum) in respect of any resolution

N
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1

concerning any of the following matters, namely:-

(a)

(b)

{c)

(d)

(e)

(£)

(g)

the giving of any security or indemnity to him
in respect of money lent or obligations in-
curred by him at the request of or for the
benefit of the Company or any of its subsid—
iaries;

the giving of any security or indemnity to a
third party in respect of a debt or obligation
of the Company or any of its subsidiaries for
which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity
or by the giving of security; .

any proposal concerning an offer of shares or
debentures or other securities of or by the
Company or any of its subsidiaries for sub-
scription or purchase in which offer he is or
is to be interested as a participant in the
underwriting or sub-underwriting thereof;

any proposal concerning anpy other company in
which he is. interested directly or indirectly
and whether as an officer or shareholder or
otherwise howsoever, provided that he is not
the holder of or beneficially interested in 1
per cent. or more of any class of the equity
share capital of such company.{or of any third
company through which his interest is derived)
or except in relation to charitable companies
of the wvoting rights available to members of
the relevant company (any such interest being
deemed for the purpose of this article to be a
material interest in all the circumstances) ;

any proposal concerning the adoption, modifi-
cation or operation of a superannuation fund or
retirement, death or disability benefits scheme
under which he may benefit and which has been
approved by or is subject to and conditional on
approval by the Board’ of Inland Revenue for
taxation purposes;

any proposal concerning any charitable company,
charitable trust or other charity (whether
incorporated or not) of which he may be a
member, officer or trustee;

any proposal concerning any insurance or

- assurance contract which is in the oxdinary

course of business of the Company or any sub~
sidiary effected by or through such director.

S S
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S (4? Where proposals are under consideration concerning
the appointment (including fixing or varying the terms of
appointment) of two or more directors to offices or employments
?ith the Company or any Company in which the Company is
interested, such proposals may be divided and considered in
relation to each director separately and in such cases each of
the directors concerned (if not debarred from voting under the
proviso in paragraph 3(d) of this article) shall be entitled to
vote (and be counted in the quorum) in respect of each reso-
lution except that concerning his own appointment.

{5) If any question shall arise at any meeting as to
the materiality of a director’s interest or as to the entitle-
ment of any director to vote and such guestion is not resolved
by his voluntarily agreeing to abstain from voting, such
question shall be referred to the chairman of the meeting and
his ruling in relation to any other director shall be final and
conclusive except in a case where the nature or extent of the
interests of the -director concerned have not been fairly
disclosed.

(6) The Company may by ordinary resolution suspend or
relax the provisions of this article to any-extent, and either

generally or in respect of any particular contract, arrangement
or transaction, or ratify any contract, arrangement or trans-

action not duly authorised by reason of a contravention of this
article,
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L (7) Any dirgctor may act by himself or his firm in a
’ professional capacity: for the Company, and he or his firm shall
be entitled to remuneration for professional services as if he
were not a director;.  provided that nothing herein contained
shall authorise a director or his firm to act as auditor to the
Company.

9l. All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys

paid to the Company, shall be signed, drawn, accepted, indorsed,
or otherwise executed, as the case may be, in such manner as the
directors shall from time to time by resolution determine.

92. The directors shall cause minutes to be made in books
provided for the purpose:-

(a) cf all appointments of officers made by the
directors;

JIS——
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(b) of the npames of the directors present at each
meeting of the directors and of any committee
of the directors;

(c) of all resoclutions and proceedings at all
meetings of the Company, and of the directors,
and of committees of directors:;

and every director present at any meeting of directors or
committee of directors shall sign his name in a book to be kept
for that purpose.

53, The directors may grant retirement pensions or annuities
or other gratuities or allowances, including allowances on
death, to any person or to the widow or dependants of any person
in respect of services rendered by him to the Company whether as
a managing or executive director or in any other office or
employment under the Company or indirectly as an officer or
employee of any subsidiary company of the Company, notwith-
standing that he may be or may have been a director of the Com-
pany and may make payments towardg insurances or trusts for such
purposes 1in respect of such persons and may include rights in
respect of such pensions, annuities and allowances in the terms
of engagement of any such person,

DISQUALIFICATION OF DIRECTORS
94, The cffice of director shall be vacated if the director:-

(a) ceases to be a director by virtue of any pro-
visions of the Companies Acts; or

{b) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

>~

{c) becomes prohibited from being a director by
reason of any order made under section 188 of
the Act; or

(d) becomes incapable by reason of mental disorder,
within the meaning of the Mental Health Act
1259, of exercising his functions as director;
or
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(e) resigns bhis office by notice in writing to the
Company; oOr
(£) shall for more than six months have been absent
without permission of the directors from
meetings of the directors held during that
period; or
(a) shall be requested in writing by all his co-
directors to resign.
ROTATION OF DIRECTORS
95. At the annual general meeting of the Company in every

year one-third of the directors for the time being, or, if their
number is not three or a multiple of three, then the number
nearest to but not exceeding one-third, shall retire from
office.

96. The directors to retire by rotation shall include (so far
as necessary to obtain the number required)} any director who
wishes to retire and not to offer himself for re-election. Any
further directors so to retire shall be those of the other
directors subject to retirement by rotation who have been
longest in office since their last election, but as between
persons who became directors on the same day those to retire
shall (unless they otherwise agree among themselves) be deter-
mined by lot.

97. A retiring director shall be eligible for re-election.

98, The Company at the meeting at which a director retires in
manner aforesaid may £ill the vacated office by electing a
person thereto, and in default the retiring director shall if
offering himself for re-election be deemed to have been re-
elected, unless at such meeting it is expressly resolved not to
£i11 such vacated office or unless a resolution for the re-
election of such director shall have been put to the meeting and
lost. The retirement shall not have effect until the conclusion
of the meeting except where a resolution is passed to elect some
other person in the place of the retiring director or a reso-
lution for his re~election is put to the meeting and lost and
accordingly a retiring director who is re-elected or deemed to
have been re-elected will continue in office without a break.
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99.\ No person other than a director retiring at the meeting
shall unless recommended by the directors be eligible for
election to the otfice of director at any general meeting unless
not less than three nor more than twenty-cne days before the
date appointed for the meeting there shall have been left at the
office notice in writing, signed by a member duly qualified to
attend and vote at the meeting for which such notice is given,
of his intention to propose such person for election, and also
notice in writing signed by that percen of his willingness to be
elected.

100, The Company may from time to time by ordinary resolution
increase or reduce the number of directors, and may also deter-
mine in what rotation the increased or reduced number is to go
out of office.

101. The directors shall have power at any time, and from time
to time, to appoint any person to be a director, either to £ill
a casual vacancy or as an addition to the existing directors,
but so that the total number of directors shall not at any time
exceed the number fixed in accordance with these articles. Any
director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for
re~election but shall not be taken into account in determining
the directors who are to retire by rotation at such meeting.

102. The Company ‘may by ordinary resolution, of which special
notice has been given in accordance with the Companies Acts,
remove any director before the expiration of his period of
office notwithstanding anything in these articles or in any
agreement between the Company and such director. Such removal
shall be without prejudice to any claim such director may have
for damages for breach of any contract of service between him
and the Company.

103. The Company may by ordinary resclution appoint another
person in place of a director removed from cffice under the
immediately preceding article, and without prejudice to the
powers of the directors under article 101 the Company in general
meeting may appoint any person to be a director either to £ill a
casual vacancy or as an additional director. A person appointed
in place of a director so removed or to fill such a vacancy
shall be subject to retirement at the same time as if he had
pecome a director on the day on which the director in whose
place he is appointed was last elected a tlirector.
|
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PROCEEDINGS OF DIRECTORS

104, The directors may meet together for the despat~h of
business, adjourn, and otherwise regulate their meetings, as
they think fit. OQuestions arising at any meeting shall be
decided by a majority of votes. In the case of an equality of
votes, the chairman shall have a second or casting vote. A
director may, and the secretary on the requisition of a director
shall, at any time summon a meeting of the dirsctors. It shall
not be necessary to give notice of a meeting of directors to any
director for the time being absent from the United Kingdom. Any
director may waive notice of any meeting and any such waiver may
be retroactive.

105. The guorum necessary for the transaction of the business
of the directors may be fixed by the directors, and unless so
fixed shall be two.

106, The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is
reduced below the number fixed by or pursuant to these articles
as the necessary quorum of directors, the continuing directors
or director may act for the purpose of increasing the number of
directors to that number, or cf summoning a general meeting of
the Company. but for no other purpose.

107. The directors may elect a chairman and deputy chairman
for their meetings and determine the period for which they are
each to hold office, but if no such chairman or deputy chairman
is elected, or 1if at any meeting neither the chairman nor the
deputy chairman is present within five minutes after the time
appointed for holding the same, the directors present may choose
one of their number to be chairman of the meeting.

108. The directors may delegate any of their powers to
committees consisting of such member or members of their body as
they think fit; any committee s¢0 formed shall in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the directors.

109. A committee may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the chairman is
not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be chairman of the meeting.
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110, A conittee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majox-
ity of votes of the members present, and in the case of an

equality of votes the chairman shall have a second or casting
vote. '

111. All acts done by any meeting of the directors or of a
committee of directors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such director or
person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a director.,

112, A resclution in writing, signed or approved by letter,
telegram or telex by each director for the time being to receive
notice of a meeting of the directors or by all the members of a
committee similarly entitled, shall be as wvalid and effectual as
if it had been passed at a meeting of the directors or of the
committee - (as the case may be) duly convened and held and when
signed may consist of several documents each signed or giving
such approval by one or more of the persons aforesaid.

113. The directors may, from time to time, appoint for such
period as they think fit any person who, in their opinion, has
rendered outstanding service to the. Company to be President of
the Company. The President shall not, by virtue of his office,
be deemed a director.

SECRETARY

114, The secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they
may think fit; and any secretary so appointed may be removed by
them but without prejudice to any claim for damages for breach
of any contract of service between him and the Company. If
thought £fit two or more persons may be appointed as joint
secretaries. The directors may also appoint from time to time
on such terms as they may think £fit one or more assistant
secretaries,

115, No person shall be appointed or hold office as secretary
who is -~
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(a) the sole director of the Company; or

(b) a corporation the sole director of which is the
sole director of the Company; or

(c) the sole director of a corporation which is the
sole divector of the Company.

1l16. A provision of the Companies Acts or these articles
requiring or authorising a thing to be done by or to a director
and the secretary shall not be satisfied by its being done by or
to the same person acting both as director and as, or in place
of, the secretary.

I
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117. Any director or the secretary or any person appointed by
the directors for the purpose shall have power to authenticate
any documents affecting the constitution of the Company and any
resolutions passed by the Company or the directors or any
committee, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts. A
document purporting tc be a copy of a resolution, or an extract
from the minutes of a meeting, of the Company or of the
directors or any committee which is certified as aforesaid
shall be conclusive evidence in favour of all persons dealing
with the Company upon the faith thereof that such resolution has
been duly passed or, as the case may be, that any minute so
extracted is a true and accurate record of proceedings at auduly
constituted meeting.

THE SEAL

118. The directors shall provide for the safe custody of the
seal, and shall make such regulations as they shall think fit
for the use thereof. Unless and until such regulations are made
the seal shall only be used by the authority of the directors or
of a committee of the directors authorised by the directors in
that behalf and every instrument to which the seal shall be
affixed shall be signed by a director and shall be countersigned
by the secretary or by a second director or by some other person
appointed by the directors for the purpose.
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APPROPRIATION OF PROFITS

119. The directors may set aside out of the profits of the
Company such sums as they think proper as a reserve fund which
shall, at the discretion of the directors, be applicable for any
purpose to which the profits of the Company may be properly
applied and so that, in the event of the Company being wsound up,
such reserve fund (except so much thereof as either (a) shall be
required to be applied in supplementing any deficiency in the
other funds of the Company «3 respects uweeting claims on or
liabilities of the Company or repaying the paid up capital
thereof, or (b) shall be transferred to another company in case
of such sale to or promotion of or amalgamation with another
company as contemplated in the Memorandum of Association), shall
be applied in like manner as grants are by article 121 declared
to be applicable. The directors may also carry to reserve any
premiums received on the 1issue of shares, debentures or
debenture stock by the Company. The reserve fund may also be
capitalised in manner hereinafter provided.

120. The Company in general meeting may declare dividends and
the directors may from time to time pay such interim dividends
as appear to the directors to be justified by the profits of the
Company. No dividend shall be paid otherwise than in accordance
with the provisions of the Companies Acts. Subject to the
rights of persons, if any, entitled to shares with specizl
rights as to dividend, all dividends shall be declared and paid
according to the amount paid or credited as paid, but no amount
paid or credited as paild on a share in advance of calls shall be
treated for the purposes of this article as paid on the share.
All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the divi-
dend is paid; but if any share is issued on terms providing that
it shall rank for dividend as from a particular date such share
shall rank for dividend accordingly.

121. Grants shall be applicable in the diseretion of the
directors £for any of the purposes or objects expressed in
Clauses 4(7) and 4(23) of the Memorandum of Association in
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such amounts and in such manner and by such means as the

directors may from time to time determine and subject to such,
1@ any, regulations as to the application thereof as may from
time to time be framed or promulgated by the directors. The
selection of objects comprised in the Memorandum of Association
towards which contributions shall be made shall rest wholly with
the directors, who shall not be called upon to state reasons for
their selection or for any refusal of contribution. The
directors may at their discretion, and upon such terms as they
may think fit, from time to time enter into agreements or
otherwise undertake to make grants over a period of years or for
a fixed period to any one or more of the objects contemplated by
this article and no agreement or undertaking in this sense shall
be 1invalid merely because it is made with a company or
institution whose board of directors or management is wholly or
partially identical with that of the Cempany.

122. The Company in general meeting may direct the capitalisa-
tion of the whole or any part of the profits for the time being
of the Company including any accumulations of profits carried to
reserve or any premiums received con the issue of shares, deben-
tures or debenturs stock of the Company (a) by the distribution
amongst the ordinary shareholders pari passu in proportion to
the amounts paid or credited as paid thereon respectively
(otherwise than in advance of calls) of paid up shares, deben-
tures or debenture stock of the Company and by applying the sum
directed to be capitalised in making payments in full at par for
the shares, debentures or debenture stock so distributed or (b)
by the application thereof in crediting any partly paid shares
of the Company which have for the time being been issued and are
outstanding in proportion to the amounts paid or credited as
paid thereon respectively (otherwise than in advance of calls)
with the whole or any part of the sums remaining unpaid in res-
pect thereof. The directors shall give effect to such resolu-
tion and apply such portion of the profits or reserve fund as
may be required for the purpose of making payment in full at par
for the shares, debentures or debenture stock of the Company so
distributed - or (as the case may be) for the purposes of paying
in whole or ' in part the amount rem2ining unpaid on the. shares
which may have been issued and are not fully paid provided that
no such distribution or payment shall be made unless recommended
by the directors. Where any difficulty arises in regard to the
distribution or payment the directors may settle the same as
they think expedient and in particular may issue fractional
certificates and generally may make such arrangements for the
acceptance, allotment and sale of such shares, debentures,
debenture stock, bonds or other obligations and fractional
certificates and otherwise as they may think fit. In cases
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where some of the shares of the Company are fully paid and
others are partly paid only such capitalisation may be effected
by the distribution of further shares in respect of the fully
paid shares and by crediting the partly paid shares with the
whole or part of the unpaid liability thereon but so that as
between the holders of the fully paid shares and the partly paid
shares the sums so applied in the payment up of such further
shares and in the extinguishment or diminution of the liability
on the partly paid shares shall be so applied pro rata in
proportion to the nominal amounts of the shares then already
fully paid and the amounts then already paid or credited as paid
on the partly paid shares. When required a proper contract
shall be filed in accordance with the provisions of the Com-
panies Acts and the directors may appeint any perzon to sign
such contract on behalf of the holders of the shares of the
Company which shall have been issued prior to such capitalis-
ation, and such appointment shall be effective. This article is
subject to any special conditions which may be attached to any
shares whenever issued.

123. The directors may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the
shares of the Company.

124, Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up
shaves, debentures or debenture stock of any other company or in
any one or more of such ways, and the directors shall give
effect to such resolution, and where any difficulty arises in
regard to such distribution, the directors may settle the same
as they think expedient, and in particular may issue fractional
certificates and Ffix the value for distribution of such specific
assets or any part thereof and may determine that cash payments
shall be made to any members upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest

any §UCh specific assets in trustees as may seem expedient to
the directors.

125, Any dividend, interest or other moneys payable in cash in
respect of a share may be paid by cheque or warrant sent through
the post directed to the registered address of the holder ou

person entitled therete in consequence of the death or bank-
ruptcy of the holder or, if two or wmore persons are registered

as joint holders of the share or are entitled thereto in
consegquence of the death or bankruptcy of the holder to the
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registered address of that one of the joint holders who is first
named on the register of members or to such person and to such
address as the holder or joint holders or person or persons may
in writing direct. Every such cheque or warrant shall be made
payable to  the order of the person to whom it is sent and pay-
ment of the cheque or warrant by the banker upon whom it is
drawn shall be a good discharge to the Company. Every such
chegque or warrant shall be sent at the risk of the person
entitled to the money represented thereby. Any one of two or
more Jjoint holders or persons jointly entitled may give effect-
ual receipts for any dividends, bonuses or other moneys payable
in respect of the shares held by them as joint holders. Any
dividend, interest or other moneys payable in cash in respect of
shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case
of Jjoint holders, to the registered address of that one of the
joint holders who is first named on the register of members or
to such person .and to such address as the holder or joint
holders may in writing direct. Every such cheque or warrant
shall be made pavable to the order of the person to whom it is
sent. Any one of two or more joint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in
respect of the shares held by them as jeint holders.

126. The directors may retain the dividends payable upon
shares in respect of which any person is under the provisions as
to the transmission of shares hereinbefore contained entitled
to become a member, or which any person is under those pro-
visions entitled to transfer, until such person shall become a
member in respect of such shares or shall transfer the same.
The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal) shall be effective only
if such document is signed by the shareholder (or the person
entitled to the share in consequence of the death or bankruptcy
of the holder) and delivered to the Company and if or to the
extent that the same is accepted as such or acted upon by the
Company.

127. No dividend shall bear interest against the Company.

128. All dividends unclaimed for 12 months after having been
declared may be invested or otherwise made use of by the
directors for the benefit of the Company until claimed and the
Company shall not be constituted a trustee in respect thereof.
All dividends unclaimed for a period of 12 years after having
been declared shall be forfeited an) shall revert to the
Company .
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ACCOUNTS

129. The dirgctors shall cause accounting records to be kept
in accordance with the provisions of the Companies Acts.

130. The accounting records shall be kept at the office or,
subject to the provisions of the Companies Acts, at such other
place or places as the directors shall think fit and shall al-
ways be open to the inspection of the officers of the Company.

131. The directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of members not
being directors, and no member (not being a director) shall have
any right of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the
directors or by the Company in general meeting.

132. The directors shall from time to time cause to be pre-
pared and to be laid before the Company in general meeting
profit and loss accounts, balance sheets, group accounts (if
any) and reports in accordance with the Companies Acts.

133. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid
before the Company in general meeting, together with a copy of
the auditors' report and directors' report, shall not less than
twenty-one days before the date of the meeting be sent to every
member of, and every holder of debentures of, the Company and to
every person registered under Article 34 and the required number
of copies shall at the same time be sent to The Stock Exchange.
Provided that. this article shall not require a copy of those
documents to be sent to any person of whose address the Company
is not aware or to more than one of the joint holders of any
shares or debentures.

AUDIT

134. Auditors shall be appointed and their duties rvegulated in
accordance with the Companies Acts. Subject to the provisions
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of .the Companies Acts, all acts done by any person acting as an
auditor shall, as regards all persons dealing in good faith with
the Company, be valid, notwithstanding that there was sone
defect in his appointment or that he was at the time of his

appointment not qualified for appointment or subseguently became
disqualified.

NOTICES

135. A notice may be given by the Company to any member either
personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United
Kingdom) tc the address, if any, within the United Kingdom
suppltied by him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying, and
posting a lettex containing the notice, and to have been
offected in the case of a notice of a meeting sent by first-
class post at the expiration of twenty-four hours after the
letter containing the same is posted, and in any other case at
the time at which the letter would be delivered in the ordinary

nourse of post.

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

137. A notice may be given by the Company to the persons en-
titled to a share in consequence of the death or bankruptcy of a
member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt, or by any like des-
cription, at the address, if any, within the United Kingdom
supplied for the purpose by the persons claiming to be so en—
titled, or (until such an address has been so supplied) by
giving the noticz in any manner in which the same might have
been given if the death or bankruptcy had not occurred.

138. Notice oOf every general meeting shall be given in any
manner hereinbefore authorised to -

{a) every member except those members who (having
no registered address within the United King-
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dom) have not supplied to the Company an
address within the United Kingdom for the
giving of notices to them;

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal person-
al representative or a trustee in bankruptcy of
a member where the member but for his death or
bankruptcy would be entitled to receive notice
of the meeting upon supplying to the Company
such evidence as the directors may reasonably
require to show his title to the shares and
upon supplying also an address within the
United Kingdom for service; and

(c) the auditor for the time being of the Company.

Mo other person shall be entitled to receive notices of general
meetings.

WINDING UP

139. Subject to the provisions of article 119 (governing the
dispesal of the reserve fund), in the event that the Company
shall be wound wup the liguidator may with the sanction of an
extraordinary resolution of the Company and any other sanction
required by the Companies Acts, divide amongst the members in
specie or kind the whole or any part of the assets of the Com-
pany (whether they shall consist of property of the same kind or
hot) and may, for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may determine
how such division shall be carried out as between the members, or
different classes of member. The liquidator may, with the like

sanction, vest the whole oxr any part of such assets in trustees
upon such trusts for the benefit of the contributories as the

liguidator, with the like sanction, shall think fit, but so that
no member shall be ccmpelled to accept any shares or other
securities whereon there is any liability.

140, The directors shall have power in the name and on behalf
of the Company to present a petition to the court for the Com-
pany to be wound up.

INDEMNITY

141, Subject to the provisions of the Companies Acts every
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d1r§ctor, managing director, agent, auditor, secretary and other
officer for the time being of the Company shall be indemnified
out of the assets of the Company against all costs, charges,
losges, expenses and liabilities incurred by him in the exe-
cution and discharge of his duties or in relation thereto
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted (or the proceedings
otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in connection with any
application under any statute for relief from liability in
respect of any act or omission in which relief is granted to him
by the Court.
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Application by a private
company for re-registration
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Pursuant to section 5(i} of the Companies Act 1980
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Please do not
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birding margin

x For official use Company number
C1 e ]
I
L1 lib, 1718196

Please complete Name of company
legibly, preferably
in black type, or

b°|db_'°°"- ECCELESIASTICAL HOLPINGS LIMITED
lattering

*Insert full
name of company

hereby applies to be re-registered as a public company under the Companies Acts 1943 to 1980 by the

name of
ECCLESIASTICAL HOLDINGS PUBLIC LIMITED COMPANY

and for that purpose delivers the undermentioned documents for registration under the said Acts.

tdelete s Signed ’ MM [Ditector] [Secretary]lt Date 3t frue 1905
appropriate f " 7

Documents delivered for registration with this application:

1 Printed copy of memorandum and articles as altered in pursuance of the spacial resoiution
< 2 Copy of auditors written statement in accordance with section 5(3){b) of the Companies Act 1980
3 Copyof relevaﬁt balance sheet and auditots undualified report therecn
4  Copy of any valuation report {if applicable)
5

Declaration made by Director or Secretary in accordance with section 5(3)(e) of the Companies
Act*1980 (on form No. RB)

Presentor’s name, address and ticial
reference (if any): For official use
L General section Post room
Ecclesiastical Holdings Limited,
Beaufort House, .
Brunswick Road,
Gloucester GL11JZ,

¥

A, J. Sanford - Secretary Mo

Oyox Publisking Uimited, Nuwvich House, 11715 Norwich Straet, Lendon ECAA 1AB, & subsidiary of Tha Solicitors” Low § v Sucioty, Limited * % k%
Companies GRS Decembot 1960
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Flaazo complete
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lettering

*Insert full nams
of company

tdelete as
appropriate

% Insert date

=xothe A\&rﬁ\

Ecclesiastical Holdings Limited,
Beaufort Ilouse, .
Brunswick Road, .

Gloucester GIL1 1JZ,

A, J. SBanford - Secretary

Oyaz Publishing Limited Narwich Houss, 13/13 Norwich Stact, Londen ECAA 1A8, a subsldiary of The Solicltors' Law Stalionory Socioty,

=m<tucbeing {the secretary] [a cirector]T of the above-named company,

THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements by a private company for
re ~registration as a pubfic company

Pursuant to section 5(3)(e) of the Companies Act 1980

For official usa Company number
C i 1718196
I

L..L ..l_ .Lj_-

Name of company

ECCLESIASTICAL HOLDINGS LIMITED

L Anthony John Sanford,

Monkhams, Spring Lane,
Cleeve Hill,
Cheltenham. Glog.

of

do solemnly and sincerely declare that:

1 the company, on 2nd June, 1983 1, passed a special resolution that the company should be

re-registered as a public-company;
2 the conditions specified:in section 5(1)(c) of the Companies Act 1980 are satisfied ;
3 between the balance sheet date and the application for re-registration, there has been no change in the

financial position resulting in the amount of the company’s net assets being less than the aggregate of
its called up share capital and undistributable reserves,

And | make this solemn Declaration coh’scientiously believing
the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1 835

Declared at mﬁ%&% ~ Signature of declarant
G:,- ;.n:._:sﬁ-lr

day of :\V\u\s_

Cne thousand nine hundred and ﬁﬁés’éﬁﬂ_—

T
before me __ =S R&quﬂ%\ /
A W%M%Wmm or Solicitor having the powers conferred

Presentor’s narme, address and
reference (if any):

For official use
General section

Post room

Limited. * ok ok

Companies GRé Ducembor 1980
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THE COMPANIES ACTS 1948 TO 1981 /]?

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

RCCLESIASTICAL HOLDINGS PUBLIC LIMITED COMPANY

{As amended by special resolutions passed on 9th May 1983
and 2nd June 1983) '

The name of the Company is "ECCLESIASTICAL HOLDINGS

PUBLIC LIMITED COMPANY".*

2'

3.

England and Wales.

(1)

The Company is to be 'a Public Company.

The registered office of the Company will be situated in

:

The objects for which the Company is established are:-

To carry on the business of an investment holding company
and for that purpose to acquire and hold either in the
name of the Company, or in that of any nominee or
trustee, shares, stocks, debentures, debenture stock,
bonds, notes, obligations and securities issued or
guaranteed by any company wherever incorporated or
carrying on business and debentures, debenture stock,
bonds, notes, obligations and securities 1issued or
guaranteed by any government, sovereign ruler,
commissioners, public body or authority, supreme, depen=-
dent, municipal, local ox otherwise in any part of the

world. ' A ST R
£=aEGISTR
o ™ ATl
S Yo
| _ o Z6 JUN 1983
*By special resolution passed on 17th May, 1983, thgfpame of the N
Company was changed from LEADCOLT LIMITED to B PESIASTICAL e

HOLDINGS LIMITED.

_.M.-;;f,-?‘ .



(2)

(3)

(4)

(s)

(6)

To acqguire any such shares, stock, debentures, debentu;e
stock, bonds, notes, cobligations, or securities by origi-
nal subscription, contract, tender, purchase, exchange,
underwriting, participation in syndicates or otherwise,
and whether or not fully paid up, anda to subscribe for
the same subject to such terms and conditions (if any) as
may be thought fit.

To exercise and enforce all rights and powers conferred
by or incidental to the ownership of any such shares
stock obligations or other securities including without
prejudice to the generality of the foregoing all such
powers of veto or wcontrol as may be conferred by virtue
of the holding by the Company of some special proportion
of the issued or nominal amount thereof.

To provide on such terms as may be thought fit those
services for the companies in which the Company is
interested which are suitable and convenient to be
provided by  the central company of a group of companies
and in particular, and without prejudice to the gener-
ality of the foregoing, to provide managerial, executive,
supervisory, financial and accounting, investment and
administrative services and office accommodation and
equipment facilities to any such company.

To act as executor or administrator of any deceased

- person and either as executor testamentary or dative or

as ‘the representative of such executor and for that
purpose to enter into all necessary bonds in connection
therewith and to act as an ordinary custodian or judicial
trustee and to undertake the office of receiver treasurer
or auditor ligquidator administrator or assignee of the
estate of any bankrupt or insolvent person or company and
to keep for any company Government or authority or, body
any register vrelating to any stocks funds shares or
securities and to undertake any duties in relation to the
registration of transfers the issue of certificates or

otherwise and generally to hold and perform the duties of
any office of trust or confidence.

To carry on any other business or activity and do any-
thing of any nature whatsoever which may seem to the
Company capable of being conveniently carried on or done
in connection with any business of the Company herein-
before or hereinafter authorised or calculated directly
or indirectly to enhance the value of or render profit-
able or more profitable all or any part of the Company's
undertaking, property, assets, rights, skills or
interests.



(7)

(8)

(9)

(10)

(11}

(12)

To promote the Christian Religion and to contribute to
the funds of any charitable institutions associations
funds or objects and to carry out any charitable purpose
in such manner and by such means as the Company may think
expedient and to do all such things whether or not they
may be considered likely directly of indirectly to bene-
fit the Company or its members.

To pay satisfy or compromise any claims against the
Company or its subsidiaries in respect of any contracts
entered into by the Company or its subsidiaries which it
may deem expedient to satisfy or compromise notwith-
standing that the same may not be enforceable.

To purchase or otherwise acquire and undertake all or any
part of the business property and liabilities of any
person or company carrying on or proposing to carry on
any business which the Company is authorised to carry on
or possessed of property suitable for the purposes of the
Company or which can be carried on in conjunction there-
with or which is capable of being conducted so as
directly or indirectly to benefit the Company.

To enter into any arrangements with any Government or
authorities supreme municipal local or otherwise and to
obtain from any such Government or authority all rights
concessions authorisations and privileges that may seem
conducive tc the Company's objects or any of them.

To obtain the grant of, purchase or otherwise acquire any
concessions, contracts, grants, trade marks, rights,
patents, privileges, exclusive or otherwise, authorities,
monopolies, undertakings or businesses, or any right or
option in relation thereto, and to perferm and Ffulfil the
terms and conditions thereof, and to carry the same into
effect, operate thereunder, develop, grant licences
thereunder, and turn to account, maintain, or sell, dis-
pose of, and deal with the same in such manner as the
directors may think expedient.

To enter into partnership or into any arrangement for
sharing profits wunion of interests co-operation joint
adventure reciprocal ‘concession or otherwise with any
person or company carrying on or engaged in or about to
carry on 2r engage in any business or transaction which
the Company is authorised Lo carry on or engage in or any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company and to sub-



{13)

{14)

(15)

scribe for, take or otherwise acquire shares or stock in
or securities of and to subsidise or otherwise assist any
such company &and with or without guarantee to sell hold
re-issue or otherwise deal with such shkares stock or
securities,

To purchase take on lease or in exchange hire or other-
wise acquire any real or personal property or any rights
or privileges which the Company may think necessary or
convenient with reference to any of these objects or
capable of being profitably dealt with in connection with
any of the Company's property or rights for the time
being and to develop and turn to account the same in such
manner as may be thought expedient.

To establish and maintain or czontribute to, or procure
the establishment and maintenance of or contribution to,
any pension <¢r superannuation or death benefit funds or
schemes (whether contributory or otherwise) for the bene-
fit of, and to give or procure the giving of donations,
gratuities, pensionsg, allowances or emoluments to any
persons who are or were at any time in the employment or
service of ' the Company, or of any company which is its
holding company or is a éub51d1ary of the Company or any
such holding company or of any company or body to whose
business the Company is, in whole or in part, its
successor, directly or indirectly, or of any company
which is otherwise allied to or associated with the
Company, or who are or were at any time directors or
officers of the Company or of any such other company or
body and the wives, widows, families and dependants of
any such persons, and to establish and subqldlse or sub-
scribe to any '1nst1tut10ns, asscciations, societies,
clubs or funds which may be considered likely to benefit
any such persons or to further the interests of the
Company or of any such other company or bady, and to
subssribe and make payments towards the insureice of any
such persons and towards any medical charitable or edu-
cational dinstitutions to which they or any of them have
applied oy may apply for assistance or relief.

To sell, dispose of, Lransfer, mortgage or charge, or
otherwise deal with or turn to account the business,
undertaking, property or “assets of the Company, or any
part thereof, upon such terms and for such consideration
(if any) as the Company may think f£it and in particular
to sell or otherwise dispuse of any dehts dde or to
become due to the Company to factors or others for
collection and to act as agents for such factors or
others in collection of debts so sold and to enter into
any obligations for recourse or otherwise in connection
therewith. -



(17)

(18)

(19)

(20)

(21)

To Ergmote éany company or companies for the purpose of
acquiring all) or any of the property rights and liabili-
ties of the Company or for any other purpose which may
Seem directly or indirectly calculated to benefit this
Company and to place or guarantee the placing of, under-
write, subscribe for or otherwise acquire all or any part
of the shares, debentures or other securities of any such
other company.

To advance or lend money upon such security as may be
thought proper, or without taking any security therefor.

To raise orx borrow or secure the payment of money and to
receive money on deposit or loan in such a manner and on
such terms as may seem expedient and in particular by the
issue of debentures or debenture stock whether perpetual
or otherwise and whether charged upon the whole or any
part of the property and rights of the Company, both
present and future including any uncalled capital, or not
so charged and to redeem purchase or pay off any such
securities.

To invest and deal with moneys of the Company not immedi-

ately required in such manner as from time to time may be
determined.

To apply for, promote and obtain any Act of Parliament,
charier, or order for enabling the Company to carry any

of its objects into effect of for effecting any modifi-
cation of the Company's constitution of for any other

purpose which may seem expedient and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company. :

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without limiting the
generality of the foregoing) to guarantee, support or
secure, with or without consideration, whether by
personal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets (present and
future) and uncalled capital of the Company, or by all or
any of uch rethods, the performance of the obligations
of and tne repnyment or payment of the principal amounts
of, and any premiums, interest and dividends on, any
securities or borrowed moneys of any person including
(without limiting the generality of the foregoing) any
company which is for the time being a subsidiary or a
holding company of the Company or another subsidiary of a



(22)

(23)

(24)

(25}

(26)

(27)

(28)

(29)

holding company of the Company or otherwise associated
with the Company.

To procure the registration, incorporation or recognition
of the Company in or under the laws of any place outside
England and Wales.

To subscribe or guarantee money for any Christian, chari-
table, national, benevolent, public, general or useful
object or for any exhibition or for any purpose which in
the opinion of the Directors may be considered likely

directly or indirectly to further the objects of the
Company or the interests of its members.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any
shares in the Company's capital or any debentures deben-
ture stock or other securities of the Company or in or
about the conduct of its business.

To accept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in
payment or part payment for any services rendered or for
any sale made to or debt owing from any such company.

To draw make accept endorse discount execute and issue
bills of exchange promissory notes debentures bills of
lading warrants and other negotiable or transferable
instruments or securities.

-

To distribute in specie or otherwise as may be resolved
all or any of the property or assets of the Company among
its members and in particular the shkares, debentures or
other securities of any other company formed to take over
the whole or any part of the assets or liabilities of the
Company.

To do all or any of the above-mentioned things in any
part of the world and either as principals, agents,
trustees or otherwise and either alone or in conjunction
with others and either directly or by or through agents
sub-contractors or trustees.

To do all the matters hereby authorised in relation to
governments  and other authorities supreme, municipal,



loc§l or otherwise, corporations, undertakings,
societies, and other bodies or persons as may be done
within the above objects or any of them in relation to
companies and to do all such tchings in relation to
partnerships and other associations as may be so done in
relation to persons.

(30) To do all such other things as are incidental or con-
ducive to the attainment of the above-mentioned objects.

The objects of the Company as specified in each of the foregoing
paragraphs of this Clause shall be regarded as independent ob-
jects, and accordingly shall in no wise be limited or restricted
{except where otherwise expressed in such paragraphs) by refexr-
ence to or inference from the terms of any other paragraph or
the order in which the same occur or the name of the Company.,
but may be carried out in as full and ample a manner and con-
strued in as wide a sense as if each of the said paragraphs
defined the objects of a separate and distinct company.

5. The liability of the members is limited,

6. The share capital of the Company is £50,000, divided into
50,000 shares of £1 each.* )

{

*By resolution passed on 20th May 1983 the share capital of the
Company was increased from £100 to £50,000.

i
Y
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WE,_bthe several _bersons whose names and addresses are sub-
scribed, are Qe31rous of being formed into a company in
pursuance to this Memorandum of Association, and we respectively

agree to take the number of shares in the capital of the Compan
set opposite our respective names. P i

No. of Shares

Names, Addresses and Descriptions of Subscribers taken by each

Subscriber
Michael Richard Counsell, One
15, Pembroke Road,
Bristol, BS99 7DX.
Commercial Manager.
Christopher Charles Hadler One

15, Pembroke Reoad,
Bristol, BS99 7DhX.

i Commercial Manager.

I
I
I
|
|
|
I
|
I
|
|
!
I
I
!
|
|
I
|
I
I
I
!
!
|
!
I
I
f
!
I
|
|
[
|
|

-— -f“

Dated: 21lst day of February 1983,

Wwitness tc the above Signatures: Errol Sandiford
15 Pembroke Road
Bristeol, BS99 7DX.

Clerk.
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No. 1718196

\‘1‘ THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

of

ECCLESIASTICAL HOLDINGS PUBLIC LIMITED COMPANY

{adopted by Special Resolution passed on 2nd June 1983)

PRELIMINARY

1. In these articles, unless the context otherwise reguires,
the words standing in the first column of the table next herein-
after contained shall bear the meanings set opposite to them
respectively in the second column thereof, namely:

Words Meanings
The Company ‘e .o Ecclesiastical Holdings Public Limited
Company

The Act ... ces .«« The Companies Act 1948 as amended by
the Companies Act 1967, the Companies
act 1976, the Companies Act 1980 and
the Companies Act 1981.

The Companies Acts ... Every statute from time to time in
force concerning companies (including
insurance companies) insofar as the

same applies to the Compan o
ér}ﬁtet@rnA;“«%

e
?P

These articles e These articles of
framed or as fr
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The office .o . The registered office for the time
being of the Company

The seal .o e The common seal of the Company or any
official seal that the Company may be
permitted to have under the Companies
Acts.

The United Kingdom ... Great Britain and Northern Ireland

The directors ... ‘e The directors of the Company or the
directors , present at a duly convened
meeting of directors at which a guorum
is present

Member ... .o ‘e Member of the Company

Month ‘e cos cea Calendar month

The register ... .o The register of members of the Com-
pany

In writing . - Written or produced by any substitute
for writing, or partly written and
partly so produced

Paid up ... o ue ’as Paid or credited as paid up

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

Words importing the masculine gender only shall include the
feminine gender, and "

Words importing persons shall include corporations, and the ex-
pressions "“debenture" and ‘“debenture holder" shall include
debenture stock and debenture stockholder and the expression
"secretary" shall include a temporary or assistant secretary and
any person appointed by the directors to perform any of the
duties o” the secretary.
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o Reference herein to any provision of the Acts shall, where the

/ﬁﬁa context so admits, be construed as a reference to such provision
e a8s modified by any statute for the time being in force.

o The headings are inserted for convenience only and shall not
g ! affect the construction of these articles.

Subject as aforesaid words or expressions defined in the Com=-
panies Act shall bear the same meanings in these articles.

2. Table A in the First Schedule to the Act shall not apply
to the Company neither shall the regulations in Table a applic—~
able under any former enactments apply to the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

. 3. Subject to the Provisions of the Companies Acts relating

| to authority, pre-emption rights ‘and otherwise and of any
resolution of the Company in general meeting passed pursuant
thereto, all unissued shares shall be at the disposal of the
directors and they may allot (with or without conferring a right
of renunciation), grant options over or otherwise dispose of
them to such bpersons, at such times and on suclh terms as they
think: proper.

4, Except as required by law, no person shall be recognised
by the Company as holding any share upon any” trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, con-
tingent, future or partial interest in any share or any interest
in any £fractional part of a share or (except only as by these
articles or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety
thereof in the registered holder,

5. Without prejudice to any special rights previously con-
ferred on the holders of any existing shares or class of shares,
any share in the Company may be issued with such preferred, de-
ferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as
the Company may from time to time by ordinary resolution deter-
mine (or in the absence of any such detemination as the
directors may determine).
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6. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of an ordinary resolution, be
issued on the terms that they are, or at the option of the
Company are liable, to be redeemed on such terms and in such
manner as the Company betore the issue of the shares may by
special resolution determine.

7. The company may exercise the powers of paying commissions
conferred by the Companies Acts to the extent thereby permitted.
Suchcommission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way
and partly in the other. The Company may also on any issue of
shares pay such brokerage as may be lawful,

8. If at any time the share capital is divided into differ-
ent classes of shares, the rights attached to any class may,
whether or not the Company is being wound Up and subject to the
Provisions of the Companies Acts, be varied with the consent in
writing of three-fourths of the issued shares of that class, or
with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of the shares of the
class.

9. The rights attached to any class shall not (unless other-
wise provided by the terms of issue of shares of the class) be
deemed to be varied by the creation or issue of further shares
ranking in some or all respects pari passu therewith but in no
respect in priority thereto.

10. Every person whose name is entered as a member in the
register of members shall, without payment, be entitled to one
certificate under the seal or under the official seal kept by
the Company by virtue of Section 2 of The Stock Exchange
(Completion of Bargains) Act 1976 specifying the share or shares
held by him and the amount paid up thereon, provided that the
Company shall not be bound to register more than four persons as
the joint holders of any share and in respect of a share or
shares held jointly by several persons the Company shall not be
bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall he
sufficient delivery to all such holders.

11. Where a member has sold part of the sghares registered in
his name, he sghall be entitled to a certificate for the balance
without charge,



o 12, If a share certificate is worn out, defaced, lost or
destroyed it may be renewed without fee and on such terms, if
any, as to evidence and indemnity as the directors think fit,

13. No part of the funds of the Company shall be employed in
the purchase of, or in loans upon the security of, the Company's
shares, except as permitted by the Companies Acts.

14, The directors may at any time after the allotment of any
share but before any person has been entered in the register of
members as the holder recognise a renunciation thereof by the
allottee in favour of some other person and may accord to any
allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the directors may think
fit to impose.

LIEN

15, The Company shall have a first and pafamount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share; but the directors may at any time
declare any share to be wholly or in part exempt from the pro-
visions of this article. The Company's lien, if any, on a share
shall: extend to all dividends payable thereon.

ls. The Company may sell, in such manner as the directors
think £it, any shares on which the Company has a lien, but no
sale shall be made wunless a sum in respect of which the lien
exists is presently payable, nor until the expiration of four-
teen days after a notice in writing, stating and demanding pay-
ment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptey.

17. To give effect to any such sale the directors may autho-
rise some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer, and he shall not be bound
to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalig-
ity in the proceedings in reference to the sale.
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18 The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue,
if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the sale.

CALLS ON SHARES

19. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares and each
member shall (subject to receiving at least fourteen days'!
notice specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified the
amount called on his shares. a call may be revoked or postponed
as the directors may determine.

L

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

21, The joint holders of a share shall be jointly and sever-
ally liable to pay all calls in respect thereof.

!

22, If a sum called in respect of a share is not paid before
or on  the day appointed for payment thereof, the person from
whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at
such rate not exceeding twenty per cent.. per annum as the
directors may determine, but the directors shall be at liberty
to waive payment of such interest wholly or in part.

23. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share or by way of premium, shall for
the purposes of these articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant
provisions of these articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum hag
become payable by virtue of a call duly made and notified,

Tt aas, L T
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24. The directors may, on the issue of shares, differentiate
between the holuers as to the amount of calls to be paid and the
times of payment.

25. The directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any shares held by him, and upon
all or any of the moneys so advanced may (until the same would,
but for such advance, become payable) pay interest at such rate
not exceeding (unless the Company in general meeting shall
otherwise direct) five per cent. per annum, as may be agreed
upon between the directors and the member paying such sum in
advance.

TRANSFER OF SHARES

\

26. Subject to the provisions hereinafter contained shares in
the Company shall be transferable by written instrument in the
usual common form or in any other form which the directors may
approve signed by the transferor and (in the case of a partly
paid share} the transferee and the transferor shall be deemed
to remain the holder of the share until the name of the trans-—
feree 1is entered in the register of members in respect thereof.
Nothing in these articles shall preclude the directors from
recognisirg a renunciation of the allotment of any share by the
allottee in favour of some other person.

27, The directors may in their absolute discretion and with-
out assigning any reason decline to register a transfer of any
share which is not a fully paid share to a person of whom they
do not approve and shall not be bound to specify the grounds for
such refusal and they may also decline to register the transfer
of any share on which the Company has a lien.

28. The directors may also decline to recognise any instru-
ment of transfer unless:-

(a) the instrument of transfer is accompanied by
the certificate of the shares to which it
relates, and such other evidence as the

directors may reasonably require to show the
right of the transferor to make the transfer;
and
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(b) the instrument of transfer is in respect of
only one class of share.

29, If the directors refuse to register a transfer they shall
within two months after the date on which the transfer was

lodged with the Company send to the transferee notice of the
refusal.

30. The registration of transfers may be suspended at such
times and for such periods as the directors may from time to
time determine, provided always that such registration shall not
be suspended for more than thirty days in any year,

31. No fee shall be charged by the Company for the regi- ‘
' stration of any transfer, probate, letters of administration, ;
certificate of death or marriage, power of attorney, notice in

lieu of distringas, or other document relating to or affecting '

the title to any shares or otherwise for making any entry in the

register of members affecting the title to any shares.

ﬁ‘ 32. (1) All instruments of transfer which are registered
may be retained by the Company. ‘

o (2) Subject as hereinafter provided it shall be lawful
for the Company to destroy the following documents after inter—
vals of the following lengths, that is to say:-

Documents Length of Interval
‘ Instruments of transfer that Six years from the date of Es
have been registered registration thereof i
Cancelled share certificates Three vyears f£rom the date on

which there was registered the
transfer or other event causing
the certificate to be cancelled

VA,

bividend mandates Three years from the date on L.
which the mandate was last
acted on

Notification of change of Three years from the date of

address altering the register in

response to the notification

i
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(3) It shall be conclusively presumed in favour of the
Cempany that every instrument of transfer or other document so
destroyed was a valid and effective document and that any can-
celled share certificate so destroyed was duly and properly
cancel led,

(4) The provisions of paragraphs (2) and (3) of this
article shall apply only to the destruction of a document with-
Out notice of any claim (regardless of whether the Company was a
party thereto) +to which the document might be relevant. This
article shall not be construed as of itself imposing on the
Company any liability for earlier destruction of documents or
for destruction made with notice of such a claim.

{(5) References in this article to the destruction of
any document include references to the disposal thereof in any
manner.

TRANSMISSION OF SHARES

33. (1) In the case of the death of a member the survivor
Or survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he was a
sole holder, shall be the only persons recognised by the Company
as having any title to his interest in the shares; but nothing
herein contained shall release the estate of a deceased joint
holder from any liability in respect of any share wxnich had been
jointly:held by him with other persons.

(2) Any person becoming entitled to a share in conse-
guence of the death or bankruptcy of a member may, upon such
evidence being produced as may from time to time properly be
required by the directors and subject as hereinafter provided,
elect/ either to be registered himself as holder of the share or
to have some person nominated by him registered as the trans-
feree thereof, but the directors shall, in wither case, have the
Same right to decline or suspend.  iegistration as they would have
had in the case of a transfer of the share by that member before
his death or bankruptcy, as the case may bhe.

34, If the person so becoming entitles shall elect to be
registered himself, he shall deliver or send to the Cempany a
notice in writing signed by him stating that he so elects, If
he shall elect to have another person registered he shall
testify his election by executing to that polson a transfer of
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the share. All the limitations, restrictions and provisions of
these articles relating to the right to transfer and the regi-
stration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of
the member had not occurred and the notice or transfer were a
transfer signed by that member.

35. A person becoming entitled to a share by reason of the
death or bankruptecy of the holder shall (upon supplying to the
Company such evidence as the directors may reasonably require to
show his title to the share) be entitled to the same dividends
and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company: Provided
always that the directors may at any time give notice requiring
any such person to elect either to be registe red himself or to
transfer the share, and if the notice is not complied with with-
in ninety days the directors may thereafter withhold payment of
all dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied
with.

FORFEITURE OF SHARES

36. + If a member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the directors may, at
any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring pay-
ment of so much of the call or instalment as is unpaid, together
with any interest and expenses which may have accrued.

37. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is
to be made, and shall state that in the event of non-payment at
or before the time appointed the shares in respect of which the
call was made will be liable to be forfeited,

38. If the reqguirements of any such notice as aforesaid ara
not complied with, any share in respect of which the notice has
been given may at any time thereafter, before the payment
regquired by the notice has been made, be forfeited by a reso-
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lution of the directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share
and not actually paid before forfeiture. The directors may
acgept a surrender of any share liable to be forfeited here-—
under,

39. A forfeited or surrendered share may be s6ld or ctherwise

disposed of on such terms and in such manner as the directors

think fit, and at any time before a sale or disposition the for-

Egéture may be cancelled on such terms as the directors think
it.

40. A person whose shares have been forfeited or surrendered
shall cease to be a member in respect of the forfeited shares,
but shall, notwithstanding, remain liable to pay to the Company
all moneys which, at the date of forfeiture, were payable by him
to the Company in respect of the shares, but his liability shall
cease if and when the Company shall have received payment in
full of all such moneys in respect of the shares.

41, A statutory declaration in writing that the declarant is
a director or the secretary of the Company, and that a share in
the iCompany has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the
share. The Company may receive the consideration, if any, given
for the share on any sale or disposition thereof and may execute
a transfer of the share in favour of the person to whom the
share is sold or disposed of and he shall thereupon be regi-
stered as the holder of the share, and shall not be bound to
see to the application of the purchase money, if any, nor shall

his title to the share be affected by any irregularity or,

invalidity in the proceedings in reference to the forfeiture,
sale or disposal of the share.

42, The provisions of these articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium,
as 1f the same had been payable by virtue of a call duly nade
and notified,
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CONVERSION OF SHARES INTO STOCK
43, The Company may by ordinary resolution convert any paid-
up shares into stock, and resolve that any shares upon becoming
paid-up shall be converted into stock and reconvert any

stock into paid-up shares of any denomination.

44, The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regu-
lations, as and subject to which the shares from which the stock
arose might previously to conversion have been transferred, or
&s near thereto as circumstances admit; and the directors mnay
from time to time fix the minimum amount of stock transferable
but so that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

45, The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and advant-
ages as regards dividends, voting at meetings of the Company and
other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (except participation
in the dividends and profits of the Company and in the assets on
winding up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred that privilege or
advantage.

1

46. Such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock, and the words "share"
and “shareholder" therein shazll include “stock" and "stock-
holder".

ALTERATION COF CAPITAL

47, The Company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into
shares of such amount, as the resolution shall direct, or in
default of such direction, as the directors shall determine.

48, The Cecmpany may by ordinary resolution:-

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

(b) sub-divide its existing shares, or any of them,
into shares of smaller amount than is fixed by the
Memorandum of Association subject, nevertheless,
to the provisions of the Companies Acts and so
that the vresolution whereby any share is sub-
divided may determine that, as between the
holders of the shares resulting from such sub-
division, one or more of the shares may, as
compared with the others, have any such preferred,
deferred or other special rights, or be subject

to any such restrictions, as the Company has power
to attach to unissued or new shares,

(¢) cancel any shares which, at the date of the
passing of the resclution, have not been taken or
agreed to be taken by any person.

49, The Company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share
premium account in any manner and with, and subject to, any
incident authorised, and consent required, by law,

GENERAL MEETINGS

50. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of one annual general meeting of the Company
and that of the next. The annual general meeting shall be held
at such time and place as the directors shall appoint.

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

52. The directors may, whenever they think fit, convene an

extraordinary general meeting, and extraordinary general
meetings shall also be c¢onvened on such requisition, or, in

"
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default, may be convened by such requisitionists, as provided by
the Companies Acts. If at any time there are not within the
United Kingdom sufficient directors capable of acting to form a
quorum, any director or any two members of the Company may
convene an extraordinry general meeting in the same manner as
nearly as possible as that in which meetings may be convened by
the directors.

NOTICE OF GENERAL MEETINGS

53. An  annual general meeting and a2 meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and any other meeting
shall be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is
given, and shall specify the place, the day and the hour of
meeting and, in case of special business, the general nature of
that business, and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may be prescribed
by the Company in general meeting, to such persons as are,
under these articles, entitled to receive such notices from the

Company: Provided that a meeting of the Company shall, notwith-

standing that it is called by shorter notice than that specified
in this article, be deemed to have been duly called if it is so

agreed:-

* (a) in the case of a meeting called as an annual general
meeting, by all the members entitled to attend and
vote thereat; and

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

54, In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint one or
more proxies to attend and vote in his stead and that a proxy

need not be a member.

55. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person en-
titled to receive notice shall not invalidate the proceedings at
that meeting. :
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PROCEEDINGS AT GENKRAL MEETINGS
56. All business shall be deemed special that is transacted

at an extraordinary general meeting, and also all that is trans—
acted at an annual general meeting, with the exception of de-
claring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the
election of directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the
auditors.

57. No business shall be transacted at any general meeting
unless a guorum is present at the time when the meeting proceeds
to business; save as otherwise provided, two members present in
person or by proxy shall be a quorum.

58. If within bhalf an hour -from the time appointed for the
meeting a gquorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such
other time and place as the directors may determine.

59, The chairman, if any, of the board of directors shall
preside as chairman at every general meeting of the Company, or
if there 1is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding
of the meeting or is wunwilling to act the directors present
shall elect one of their number to be chairman of the meeting.

60. If at any meeting no director is willing to act as chair-
man or if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members present
shall choose one of their number to be chairman of the meeting.

61. The chairman may, with the consent of any meeting at
which a quorum is present {(and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place or sine die, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting
is adjourned sine die the time and place for the adjourned
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meeting shall be £fixed by the directors. When a meeting is
adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
Ssave as aforesaid it shall not be necessary to give any notice

of an adjourmnment or of the business to be transacted at an
adjourned meeting.

62. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll is
{before or on the declaration of the result of the show of
hands) demanded -

{a) by the chairman; or

(b} by at least two members present in person or by
proxy; ‘or

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

(d) by a member or members holding shares in the
Company conferring a right to wvote at the
meeting being shares on which an aggregate sum

f has been paid wup equal to not less than one-
" tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded a declaration by the chairman that
a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry
to that effect in the book containing the minutes of the pro-
ceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded
in favour of or against such resolution. The demand for a poll
may be withdrawn.

63, Except as provided in Article 65, if a poll is duly de-~
manded it shall be taken in such manner as the chairman directs,

and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. In case of any

dispute as to the admission or rejection of a vote the chairman

of the meeting shall determine the same and any such determin-
ation made in good faith shall be final and conclusive.
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64. In the case of an equality of wotes, whether on a show of
hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll is demanded,

shall be entitled to a second or casting vote.

65. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll de-
manded on any other question shall be taken at such time as the
chairman of the meeting directs, and any business other than
that wupon which a poll has been demanded may be proceeded with
pending the taking of the poll. No notice need be given of a
pcll not taken immediately.

VOTES OF MEMBERS

L}
to any rights or restrictions for the time being
attached to any shares or class of shares, on a show of hands
every member present in person shall have one vote, and on a
poll every member shall have one vote for each share of which he
is the holder.

66, Subject

67. 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 holders; and
for ithis purpose seniority shall be determined by the order in
which the names stand in the register of members.

68. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may
vote, whether on a show or hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a
committee, receiver or curator bonis appointed by that court,
and any such committee, receiver, curator bonis or other pevrson
may, on a pell vote by proxy..

69, No member shall be entitled to vote at any general
meeting unless all calls or other sums presently payable by him
in respect of shares in the Company have been vaid.

70.
voter

No objection shall be raised to the qualification of any
except at the meeting or adjourned meeting at which the
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vote objected to is given or tendered, and every vote not dis-
allowed at  such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to the chair-

man .of the meeting, whose decision shall be final and con-
clusive.

71, On a poll votes may be given either personally or by
proxy and a person entitled to more than one vote need not use
all his votes or cast all the votes he uses in the same way.

72, The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly
authorised in writing, or, if the appointer is a corporation,
either under seal, or under the hand of an officer or attorney
duly authorised. A proxy need not be a member ‘of the Company.

73. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed,
or a notarially certified copy of that power or authority shall
be deposited at the registered office of the Company or at such
other place within the United Kingdom as is specified for that
purpose in the notice: convening the meeting or a document
accompanying the same, not less than 48 hours before the time
for holding the meeting or adjourned meeting, at which the
person named in the instrument proposes to vote, or, in the case
of & poll taken otherwise than at or on the same day as the
meeting or adjourned meeting, not less than 24 hours before the
time appointed £for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid. The instru-
ment shall, wunless the contrary is stated thereon, be valid as
well for any adjournment of the meeting as for the meeting to
which it relates. Provided that an instrument of proxy relating
to more than one meeting (including any adjournment thereof)
having once been so delivered for the purposes of any meeting
shall not require again to be delivered for the purposes of any
subsequent meeting to which it relates.

74. An instrument appointing a proxy shall be in any usual or
common form or in any other form which the directors may accept.

75. The instrument appointing a proxy shall he deemed to con-
fer authority to demand or jein in demanding a poll,
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76, A vote given in accordance with the terms of an instru-
‘ment  of proxy shall be valid notwithstanding the previous death
Or insanity of the principal or revocation of the proxy or of
the authority under which the proxy was executed, or the
transfer of the share in respect of which the proxy is given,
provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by
the Company at the office before the commencement of the meeting
or adjourned meeting at which the proxy is used, or (in the case
of a poll taken otherwise than at or on the same day as the

P meeting or adjourned meeting) the time appointed for the taking
i of the poll at which the vote is cast,

77. Subject to the provisions of the Companies Acts, a reso-
lution  in writing signed by all the members for the time being
‘ entitled to receive notice of and to attend and vote at general
= meetings (or being corporations by their duly authorised repre~
sentatives) shall be as valid and effective as if the same had
been passed at a general meeting of the Company duly convened
and held.

CCRPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

78. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the com-
pany, and the pnrrson so authorised shall be entitled to exercise
the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual
member of the Company.

DIRECTCORS

79. Subject as hereinafter provided the number of directors
shall not be less than five nor more than fifteen.

80. The shareholding qualification ftor directors may be fixed
by the Company in general meeting, and unless and until so fixed
no qualification shall be required. A director who is not a
member of the Company shall nevertheless be entitled to attend
and speak at all general meetings of the Company and at all
meetings of any class of members.

‘
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81, The directors shall be paid, out of the funds of the

Company, by way of remuneration for their services, such sums as
the. Company in general meeting shall from time to time pre-
scribe, and such remuneration shall be divided among them in
such proportions and ma.iner as the directors may determine.
Such remuneration shall be deemed to accrue from day to day.
The directors may also be paid all travelling, hotel and other
expenses properly incurred by them in attending and returning
from meetings of the directors or any committee of the directors
Or general meetings of the Company or otherwise incurred while
engaged in or about the business of the Company. Any divector
who, by request, goes or resides abroad for any purpeocses of the
Company or who performs services which in the opinion of the
directors go beyond the ordinary duties of a director may be
paid such extra remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the
directors may determine, and such extra remuneration shall be in
addition to any remuneration provided for by or pursuant to any
other article.

\

82. Any director acting as a director of any corporate body
controlled by the Company or in which the Company is interested
may receive and retain any remuneration payable to him as such
director and the directors may utilise the voting power on any
shares or securities held by the Company in any such Company as
aforesaid for the purpose of fixing the remuneration of the
directors of such Company or any of them.

MANAGING AND EXECUTIVE DIRECTORS

83. The directors may from time to time appoint ocne or more
of their body to be managing directors (including deputy or
assistant managing directors) or executive directors for such
period and upon such terms as the directors may determine and
may revoke any of such appointments. A managing or executive
director shall not while he continues to hold office as such be
subject to retirement by rotation, and he shall not be taken
into account in determining the rotation by retirement of
directors; but he shall, subject to the provisions of any
contract between him and the Company, be subject to the same
provisions as to resignation and removal as the other directors
of the Company. The appointment of any director as a managing
or executive director shall be automatically terminated if he
ceases from any cause to be a director unless the contract or
resolution under which he holds such office expressly provides
to the contrary. Any such revocation or termination as afore-
said shall be without prejudice to any claim for damages that
such director may have against the Company or the Company may
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_~ have against such director for any breach of any contract of service

between him and the Coupany which may be involved in such revocation or
termination.

84. A managing or executive director shall receive such remuneration
(whether by way of salary, commission, participation in profits or otherwise)
as the directors may determine, and either in addition to or inllieu of his
" pemmeration as a director.

85, The directors may from time to time entrust to and confer upon a managing
or executive director such of the powers exercisable by the directors as they
may think f£it for such time, fo# such objects and purposes, upon such terms

and conditions, and with euch restrictions as thay'may think expedient, and
they may confer such powers either collaterally with, or to the exclusicn of
and in substitution for, all or any of the powers of the directors, and may
from time to time revoke, withdraw,slter and vary,-all or any of, auch powexs,

v

BORROWING POWERS

86.(1)The directors may exercise all the powers of the Company to borrow
money, and\to mortgage or charge its undertaking, property and uncalled
sapital, or any part thereof and subject to the Companies Acts to issue
debentures, debenturs stock; and other securities, whether outright or as

" pecurity for any debt, liability or obligations of the Compgny or eny third
party. The directors shall resirict the borrowings of the Company and exercise
all voting and other rights and powers of control exercisable by the Company
in respect of its subsidiaries so as to ensure (as regards its subsidiaries
go far as by such exercise it can gecure) that the aggraegate amount for the
time being outstanding in respect of the moneys borrowed or seoured by the
Group (exclucive of inter-group borrowings)shkll not ab any time, without
the provious zanctlon of the Compeny in General Meebing, exceed an amount
squal to the aggregate of:-

(a) 25 psr cent, of the amount of the long term assurance funda
of the companies in the Group which carry on long term insuxance
bugineas gnd any roserve attributable to such funds; and

(b) twice the aggrogate of the share capitsl of the Company and the

conaolidated reserves (othsr than long term assurance funda) of
the Group;
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all as shown by the latest audited consolidated balance sheet of
the Company and its subsidiaries.

(2) For the purposes of this articie:-

(a) ?the Group"” means the Company and its subsid-
iaries (within the meaning of Section 154 of
the Act). for the time being; and

(b) "Borrowings" and "monies borrowed" include loan
capital whether issued for cash or in whole or
in part for a consideration other than cash,
but do not include any pre—-payments.

{3) Notwithstanding the foregoing, no lender or other
person dealing with the Company shall be concerned to see or
enquire whether the limit contained in this article is observed,
No debt incurred in excess of such limit shall be invalid and no
security given for the same shall be invalid or ineffectual
except in the case of express notice to the lender or the reci-
pient of any security at the time when the debt was incurred or
security given that the 1limit hereby imposed had been or was
thereby exceeded. :

POWERS AND DUTIES OF DIRECTORS

87. . The business of the Company shall be managed by the
directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are no%, by the Companies Acts or by these articles,
required to be exercised by the Company in general meeting, and
the exercise. of the said powers shall be subject also to the
control and regulation of any general meeting of the Company but
no resolution of the Company in general meeting shall invalidate
any prior act of the directors which would have been valid if
such resolution had not been passed. In the management of the
Company's business, no director as such shall incur any personal
liability except for a breach of any express contract between
himself and the Company or a breach of trust knowingly angd wil-~
fully committed by himself.

88. The directors may from time to time and at any time by
power of attorney appoint any company, fimm or person or body of
persons, whether nominated directly or indirectly by the

" directors, to be the attorney or attorneys of the Company for

such purposes and with such powers, authorities and discretions
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(not exceeding those vested in or exercisable by the directors
under these articles) and for such period and subject to such
conditions as they may think f£it, and any such powers of
atterney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the
directors may think fit and may also authorise any such attorney

to delegate all or any of the powers, authorities and dis-
cretions vested in him.

89. The Company may exercise the powers conferred by the

Companies Acts with regard to having an official seal for use
abroad, and such powers shall be vested in the directors.

90, (1) Except as wmway be prescribed by the Companies Acts
no director or intending director shall be disqualified by his
office from contracting with the Company either as vendor,
purchaser or otherwise, ror shall any such contract or any con-
tract or arrangement entered into on behalf of the Company in
which any director is in any way directly or indirectly
interested be 1liable to be avoided, nor shall any director so
contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrange-
ment by reason of such director holding that office, or of the
fiduciary relationship thereby established but the nature of his
interest must be declared by him at the meeting of the directors
at which the question of entering into the contract or arrange-
ment is first taken into consideration, or if the director was
not fat the date of that meeting interested in the proposed con-
tract or arrangement, then at the next meeting of the directors
held after he became so interested. A general notice in writing
given to the directors by any director to the effect that he is
a member of any specified company or firm, and is to be regyarded
as interested in any contract which may thereafter be made with
such company or firm, shall (if such director shall give the
same at a meeting of the directors or shall take reasonable
steps to secure that the same is brought up and read at the next
meeting of the directors after it is given) be deemed a
sufficient declaration of interest in relation to any contract
S0 made.,

(2) Save as provided in the following paragraphs of
this article, a director shall not wvote in respect of any
contract or arrangement or any other proposal whatsoever in

which he has any material interest otherwise than by virtue of
his interests in shares or debentures or other securities of or

otherwise in or through the Company. A director shall not be
counted in the quorum of a meeting in relation to any resolution
on which he is debarred from voting.
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- {3) A director shall (in the absence of some other
material interest than is indicated below) be entitled te vote
(and be counted in the quorum) in respect of any resolution
concerning any of the following matters, namely:-

(a) the giving of any security or indemnity to him
in respect of money lent or obligations in-
curred by him at the request of or for the
benefit of the Company or any of its subsid-
iaries;

C {b) the giving of any security or indemnity to a
' third party in respect of a debt or obligation
of the Company or any of its subsidiaries for
which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity

or by the giving of security;

{(c) any proposal concerning an offer of shares or

debentures or other securities of or by the

o Company or any of its subsidiaries for sub-

scription or purchase in which offer he is or

is to be interested as a participant in the
underwriting or sub-underwriting thereof;

L (d) any proposal concerning any other company in
which he is interested directly or indirectly
&nd whether as an officer or shareholder or
: otherwise howsoever, provided that he is not
L the holder of or beneficially interested in 1
“ per cent. or more of any class of the equity
! share capital of such company (or of any third
company through which his interest is derived)
or except in relation to charitable companies
of the voting rights available to members of
the relevant company (any such interest being
deemed for the purpose of this article to be a

material interest in all the circumstances) ;

(e) any proposal concerning the adoption, modifi-
cation or operation of a superannuation fund or
retirement, death or disability benefits scheme
under which he may benefit and which has been
approved by or is subject to and conditional on
approval by the Board of Inland Revenue for
taxation purposes;

‘ (£) any proposal concerning any charitable company,
charitable trust or other charity (whether
incorporated or not) of which he may be a
member, officer or trustee;

(q) any proposal concerning any insurance or

- assurance contract which is in the ordinary

course of business of the Company or any sub~
sidiary effected by or through such director.
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(4) Where proposals are under consideration concerning
the .appointment {including fixing or varying the terms of
an01ntment) of two or more directors to offices or employments
with the Company or any Company in which the Company is
interested, such proposals may be divided and considered in
relation to each director separately and in such cases each of
the directors concerned (if not debarred from voting under the
proviso in paragraph 3(d) of this article) shall be entitled to
vote (and be counted in the quorum} in respect of each reso-
lution except that concerning his own appointment.

(5) If any question shall arise at any meeting as to
the materiality of a director's interest or as to the entitle~
ment of any director to vote and such question is not reselved
by his voluntarily agreeing to abstain from voting, such
question shall be referred to the chairman of the meeting and
his ruling in relation to any other director shall be final and

conclpsive except in a case where the nature or extent of the
interests of the director concerned have not been fairly
disclosed.

{6) The Company may by ordinary resolution suspend or
relax the provisions of this article to any extent, and either
generally or in respect of any particular contract, arrangement
or transaction, or ratify any contract, arrangement or trans-—

action not duly authorised by reason of a contravention of this
article, ,

D) Any director may act by himself or his Firm in a
professional capacity for the Company, and he or his firm shall
be entitled to remuneration for professional services as if he
were not a director; provided that nothing herein contained
shall authorise a director or his firm to act as auditor to the

Company .

91. all cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys

paid to the Company, shall be signed, drawn, accepted, indorsed,
or otherwise executed, -as the case may be, in such manner as the
directors shall from time to time by resolution determine,

92. The directors shall cause minutes to be made in books
provided for the purpose:-

(a) of all appointments of officers made by the
directors;
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(b) of the names of the directors present at each
meeting of the directors and of any committee
of the directors;

(c) of all resolutions and proceedings at all
meetings of the Company, and of the directors,
and of committees of directors;

and every diroctor present at any meeting of directors or
committee of directors shall sign his name in a book to be kept
for that purpose,

83. The directors may grant retirement pensions or annuities
Oor other gratuities or allowances, including allowances on
death, to any ‘person or to the widow or dependants of any person
in respect of services rendered by him to the Company whetherr as
a managing or executive director ‘or in any other office or
employment under the Company or indirectly as an officer or
employee of any subsidiary company of the Company, notwith-
standing that he may be or may have been a director of the Com-
pany and may make payments towards insurances or trusts for such
purposes in respect of such persons and may include rights in
respect of such pensions, annuities and allowances in the terms
of engagement of any such person.

DISQUALIFICATICN OF DIRECTORS
92, The office of director shall be vacated if the director:-

(a) ceases to be a director by virtue of any pro-
visions of the Companies Acts; or

{b) becomes Bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) becomes prohibited from being a director by

reason of any order made under section 188 of
the Act; or

(d) becomes incapable by reason of mental disorder,
within the meaning of the Mental Health Act
1959, of exercising his functions as director;
or
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(e) resigns his office by notice in writing to the
Company; or
(£) shall for more than six months have been absent
without permission of the directors fronm
meetings of the directors held during that
period; or
(g) shall be requested in writing by all his co-
directors to resign.
ROTATIUON OF DI RECTORS
9s5. At the annual general meeting of the Company in every

year one-third of the directors for the time being, or, if their
number is not three or a multiple of three, then the numberx
nearest to but not exceeding one-third, shall retire from
office.

96. The directors to retire by rotation shall include {so far
as necessary to obtain the number reguired) any director who
wishes to retire and not to offer himself for re-election. Any
further directors so to retire shall be those of the other
directors subject to retirement by rotation who have been
longest in office since their last election, but as between
persons who became directors on the same day those to retire
shall! (unless they otherwise agree among themselves) be deter-
mined by lot.

97. A retiring director shall be eligible for re-election.

o8, The Company at the meeting at which.a director retires in
manner aforesaid may f£fill the vacated office by electing a
person thereto, and in default the retiring director shall if
offering himself for re-election be deemed to have been re-
elected, wunless at such meeting it is expressly resolved not to
£ill such vacated office or unless a resolution for the re-
election of such director shall have been put to the meeting and
lost. The retirement shall not have effect until the conclusion
of the meeting except where a resolution is passed to elect some
other person in the place of the retiring director or a reso-
lution for his re-election is put to the meeting and lost and
accordingly a retiring director who is re-elected or deemed to
have been re-elected will continue in office without a break.
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99, NO person other than a director retiring at the meeting
shall unless recommended by the directors be eligible for
election to the office of director at any general meeting unless
not less than three nor more than twenty-one days before the
date appointed for the meeting there shall have been left at the
office notice in writing, signed by a member duly qualified to
attend and vote at the meeting for which such notice is given,
6f his intention to propose such person for election, and also
notice in writing signed by that person of his willingness to be
elected,.

100. The Company may from time to time by ordinary resolution
increase or reduce the number of directors, and may als> deter-
mine in what rotation the increased or reduced number is to go
out. of office.

101. The directors shall have power at any time, and from time
to time, to appoint any person to be a director, either to fill
a casual vacancy or as an addition to the existing directors,
but so that the total number of directors shall not at any time
exceed the number fixed in accordance with these articles. Any
director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for
re-election but shall not be taken into account in determining
the directors who are to retire by rotation at such meeting.

102. The Company may by ordinary resolution, of which special
notice has been given in accordance with the Companies Acts,
remove any director before the expiration of his period of
office notwithstanding anything 1in these articles or in any
agreement between the Company and such director. Such removal
shall be without prejudice to any claim such director may have
for damages for breach of any contract of service between him
and the Company.

103. The Company may by ordinary resolution appoint another
person in place of a director removed from office under the
immediately preceding article, and without prejudice to the
powers of the directors under article 101 the Company in general
meeting may appoint any person to be a director either to fill a
casual vacancy or as an additional director. A person appointed
in place of a director so removed or to fill such a vacancy
shall be subject to retirement at the same time as 1f he had
become a director on the day on which the director in whose
place he is appointed was last elected a director.
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PROCEEDINGS OF DIRECTORS

104, The directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as
they think fit. OQuestions arising at any meeting shall be
decided by a majority of votes. In the case of an equality of
votes, the chairman shall have a second or casting vote. A
director may, and the secretary on the requisition of a director
shall, at "any time summon a meeting of the directors. It shall
not be necessary to give notice of a meeting of directors to any
director for the time being absent from the United Kingdom. Any
director may waive notice of any meeting and any such waiver may
be retroactive. '

105, The quorux ﬁecessary for the transaction of the business
of the directors may be fixed by the directors, and unless so
fixed shall be. itwo.

106. The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is
reduced below the number fixed by or pursuant to these articles
as the necessary guorum of directors, the continuing directors
or director may act for the purpose of increasing the number of
directors to that number, or of summoning a general meeting of
the Company, but for no other purpose.

107, The directors may elect a chairman and deputy chairman
for their meetings and determine the period for which they are
each to hold office, but if no such chairman or deputy chairman
is elected, or if at any meeting neither the chairman nor the
deputy chairman is present within five minutes after the time
appointed for holding the same, the directors present may choose
one of their number to be chairman of the meeting.

lo08. The directors may delegate any of their powers to
committees consisting of such member or members of their body as
they think £it; any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the directors.

109, A committee may elect a chairman of its meetings; if no
such chairman 1is elected, or if at any meeting the chairman is
not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be chairman of the meeting.



“rox

30.

110. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a major-
ity of votes of the members present, and in the case pf an
equality of votes the chairman shall have a second or casting
vote,

111. All acts done by any meeting of the directors or of a
committee of directors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such director or
Person acting as aforesaid, or that they or any of them were
disgualified, be as valid as if every such person had been duly
appointed and was qualified to be a director.

112, A resolution in writing, signed or approved by letter,
telegram or telex by each director for the time being to receive
notice of a meeting of the directors or by all the members of a
committee similarly entitled, shall be as valid and effectual as
if it had been passed at a meeting of the directors or of the
committee ' (as the case may be) duly convened and held and when
signed may consist of several documents each signed or giving
such approval by cne or more of the persons aforesaid.

113. The directors may, from time to time, appoint for such
period as they think fit any person who, in their opinion, has
rendered outstanding service to the Company to be President of
the Company. The President shall not, by virtue of his office,
be deemed a director.

SECRETARY

114. The secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they
may think fit; and any secretary so appointed may be removed by
them but without prejudice to any claim for damages for breach
of any contract of service between him and the Company. If
thought fit two or more persons may be appointed as joint
secretaries, The directors may also appoint from time to time
on such terms as they may think fit one or more assistant
secretaries,

N

115. No person shall be appointed or hold office as secretary
who is -
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(a) the sole director of the Company; or

(b) @ corporation the sole director of which is the
sole director of the Company; or

(c) the sole director of a corporation which is the
sole director of the Company.

1l1s6. A provision of the Companies Acts or these articles
requiring or authorising a thing to be done by or to a director
and the secretary shall not be satisfied by its being done by or
to the same person acting both as director and as, or in place
of, the secretary.

117. Any director or the secretary or any person appointed by
the directors for the purpose shall have power to authenticate
any documents affecting the constitution of the Company and any
resolutions passed by the Company or the directors or any
committee, and any books, records, documents_  and accounts
relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts. A
document purporting to be a copy of a resolution, or an extract
from the minutes of a meeting, of the Company or of the
directors or any committee which is certified as aforesaid
shall be conclusive evidence in favour of all persons dealing
with 'the Company upon the faith thereof that such resolution has
been duly passed or, as the case may be, that any minute so
extracted is a true and accurate record of proceedings at a duly
constituted meeting.

THE SEAL

118. The directors shall provide for the safe custody of the
seal, and shall make such regulations as they shall think fit
for the use thereof. Unless and until such regulations are made
the seal shall only be used by the authority of the directors or
of a committee of the directors authorised by the directors in
that behalf and every instrument to which the seal shall be
affixed shall be signed by a director and shall be countersigned
by the secretary or by a second director or by some other person
appointed by the directors for the purpose.
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APPROPRIATION OF PROFITS

119. The directors may set aside out of the profits of the
Company such sums as they think proper as a reserve fund which
shall, at the discretion of the directors, be applicable for any
purpose to which the profits of the Company may be properly
applied and so that, in the event of the Company being wound up,
such_reserve fund (except so much thereof as either (a) shall be
required to be applied in supplementing any deficiency in the
other funds of the Company as respects meeting claims on or
liahilities of the Company or repaying the paid up capital
thereof, or (b) shall be transferred to another company in case
of such sale to or promotion of or amalgamation with another
company as contemplated in the Memorandum of Association), shall
be applied in 1ike manner as grants are by article 121 declared
to be applicable. The directors may also carry to reserve any
premiums received on the issue of shares, debentures or
debenture stock by the dbmpany. The reserve fund may also be
capitalised in manner hereinafter provided.

120, The Company in general meeting may declare dividends and
the directors may from time to time pay such interim dividends
as appear to the directors to be justified by the profits of the
Company. No dividend shall be paid otherwise than in accordance
with the provisions of the Companies Acts. Subject to the
rights of persons, if any, entitled to shares with special
rights as to dividend, zll dividends shall be declared and paid
according to tl-: amount paid or credited as paid, but no amount
paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this article as paid on the share.
All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the divi-
dend is paid; but if any share is issued on terms providing that
it shall rank for dividend as from a particular date such share
shall rank for dividend accordingly.

12l.  Grants shall be applicable in the discretion of the
directors for any of the purposes or objects expressed in
Clauses 4(7) and 4(23) of the Memorandum of Association in

" e
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such amounts and in such manner and by such means as the

directors may from time to time determine and subject to such,
if any, regulations as to the application thereof as may from
time ?o time¢ be framed or promulgated by the directors. The
selection of objects comprised in the Memorandum of Association
towards which contributions shall be made shall rest wholly with
the directors, who shall not be called upon to state reasons for
their selection or for any refusal of contribution. The
directors may at their discretion, and upon such terms as they
may think £it, from tiime to time enter into agreements or
ctherwise undertake to make granks over a period of years or for
a fixed period to any one or more of the objects contemplated by
this article and no agreement or undertaking in this sense shall
be invalid merely because it is made with a company or
institution whose board of directors or management is wholly or
partially identical with that of the Company.

\

122. The Cowupany in general meeting may direct the capitalisa-
tion of the whole or any part of the profits for the time being
of the Company including any accumulations of profits carried to
reserve or any premiums received on the issue of shares, deben-
tures or debenture stock of the Company (a) by the distribution
amongst the ordinary shareholders pari passu in proportion to-
.the amounts paid or credited as paid thereon respectively
{otherwise than in advance of calls) of paid up shares, deben-
tures or debenture stock of the Company and by applying the sum
directed to be capitalised in making payments in full at par for
the shares, debentures or debenture stock so distributed or (b)
by the application thereof in crediting any partly paid shares
of the Company which have for the time being been iscued and are
outstanding in proportion to the amounts paid or credited as
paid thereon respectively (otherwise than in advance of calls)
with the whole or any part of the sums remaining unpaid in res-
pect thereof. The directors shall give effect to such resolu-
tion and apply such portion of the profits or reserve fund as
may be required for the purpose of making payment in full at par
for the shares, debentures or debenture stock of the Company so
distributed or (as the case may be) for the purposes of paying
in whole or in part the amount remaining unpaid on the shares
which may have been issued and are not fully paid provided that
no such distribution or payment shall be made unless recommended
by the directors. Where any difficulty arises in regard to the
distribution or payment the directors may settle the same as
they think expedient and in particular may issue fractional
certificates and generally may make such arrangements for the
acceptance, allotment and sale of such shares, debentures,
debenture stock, bends or other obligations and fractional
certificates and otherwise as they may think fit., In cases
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where some of the shares of the Company are fully paid ang
others are partly paid only such Capitalisation may be effected
by' the distribution of further shares in respect of the fully
Paid shares ang by crediting the pPartly paid shares with the
whole or Part of the unpaid liability thereon but so that as
between the holders of the fully paid shares and the partly paid
shares the Sums  so  applied in the bayment up of such further
shares ang in the extinguishment or diminution of the liability
on  the partly paid shares shall be gso applied pro rata in
Proportion to the nominal amounts of the shares then already
fully paid ang the amounts then already paid or credited as paid
on the partly paid shares, When required a Proper contract
shall be fileq in accordance with the provisions of the Com-
panies Acts ang the directors lay appeint any person to sign
such contract on behalf of the holders of the shares of the
Company which shall have been issued prior to such capitalisg-
ation, and such appointment shall be effective, This article is
subject to any special conditions which may be attached to any

shares whenever issued,

123, The directors may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the
shares of the Company.

124, Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up
shares, debentures or debenture stock of any other company or in
any one or more of such ways, and the directors shall give
effect to such resolution, and where any difficulty arises in
regard to such distribution, the directors may settle the same
as they think expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific
assets or any part thereof and may determine that cash payments
shall be made to any members upon the footing of the value S0
fixed in order to adjust the rights of all parties, and may vest
any such specifie assets in trustees as may seem expedient to
the directors.

125, Any dividend, interest or other moneys payable in cash in
respect of a share may be paid by cheque or warrant sent through
the post directed to  the registered address of the holder or
berson entitled thereto in consequence of the death or bank-
ruptecy of the holder or, if two or more persons are registered
as  joint holders of the share or are entitled thereto in
consequence of the death or bankruptcy of the holder to the
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gddresg .35 the holder or joint holders O persen or persons may
10 writing direct, Every such cheque or warrant shall be made
payable to the order of the pPerson to whom it is sent and pay-
ment of the cheque or warrant by the banker upon whom it is
drawn shall be a good discharge to the Company, Every such
chegue Or warrant shall be sent at the risk of the person
éntitled to the money represented thereby. Any one of two or
more  joint holders op bPersons jointly entitleg may give effect-
ual receipts for any dividends, bonuses or other moneys payable

of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members or
t0o such person and to such address as the holder or joint
holders may in writing direct. Every such cheque or warrant
shall be made payable: to the order of the person to whom it is
sent. Any one of two or more joint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in
respect of the shares held by them as joint holders.

to the transmission of shares‘hereinbefore contained entitlegd
to become 3 member, or which any person is under those pro-
visions entitled to transfer, until such person shali become a
member in respect of such shares or shall transfer the Same.
The waiver in whole or in part of any dividend on any share by
any document (whether or hot under seal) shall be effective only
if such document is signed by the shareholder {or the pPerson
entitled to the share in consequence of the death or bankruptcy
of the holder) and delivered to the Company and if or to the
extent that the same is accepted as such or acted upon by the
Company.

127. No dividend shall bear interest against the Company.

128, All dividends unclaimed for 12 months after having been

declared may be invested or otherwise made use of hy the
directors for the benefit of the Company until claimed and the
Company shall not be constituted a trustee in respect thereof,
All dividends unclaimed for a period of 12 Years after having
been declared shall be forfeited and  shall revert to the
Company,
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ACCOINTS

129. The dirgctors shall cause accounting records to be kept
i1n accordance with the provisions of the Companies Acts.

130. The accounting records shall be kept at the office or,
Bubject to the Provisions of the Companies Acts, at such other
Place or places as the directors shall think fit ang shall al-
ways be open to the inspection of the officers of the Company.

131. The directors shall from time to time determine whether
and to what extent and at what times and places and under. what
conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of members not
being directors, and no member (not being a director) shall have
any right of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the
directors or by the Company in general meeting,

132, The directors shall from time to time cause to pe pre~
pared and to be laid before the Company in general meeting
profit and jJoss accounts, balance sheets, Jroup accounts (if

any) and reports in dccordance with the Companies Acts,

H
v
133. A copy of eévery balance sheet (inecluding every document
required by law to be annexed thereto) which is to be laid
before the Company in general meeting, together with a copy of
the auditors® report and directors' report, shall not less than
twenty-one days before the date of the meeting be sent to every

member of, and every holder of debentures of, the Company ang to
€very person registered under Article 34 and the required number

Provided that this article shall not require a copy of those
documents to be sent to any person of whose address +he Company
is not aware or to more than one of the joint holders of any
shares or debentures.

AUDIT

134, Auditors shall bhe appointed and their duties regulated in
accordance with the Companies Acts, Subject to the pProvisions
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of _the Companies Acts, all acts done by any person acting as an
auditor shall, as regards all persons dealing in good faith with
the Company, be wvalid, notwithstanding that there was some
defect in his appointment or that he was at the time of his

appointment not qualified for appointment or subsequently became
disqualified.

NOTICES

135. A notice may be given by the Company to any member either
personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying, and
posting a letter containing the notice, and to have been
effected in the case of a notice of a meeting sent by first-
class post at the expiration of twenty-four hours after the
letter containing the same is posted, and in any other case at
the +time at which the letter would be delivered in the ordinary
course of post.

136. A notice may be given by the Company to the joint holders
of a share by giving the notice to the joint holder first named

in the register of members in respect of the share.
i

137. A notice may be given by the Company to the persons en-
titled to a share in conseguence of the death or bankruptcy of a
member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt, or by any like des-
cription, at the address, if any, within the United Kingdom
supplied for the purpose by the persons claiming to be so en-
titled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have
been given if the death or bankruptcy had not occurred.

138. Notice of every general meeting shall be given in any
manner hereinbefore authorised to -

(a) every member except those members who (having
no registered address within the United King-
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dom) have not supplied to ‘the Company an
address within the United Kingdom for the
giving of notices to them:

(b} every person upon whom the ownership of a share
devolves by reason of his being a legal person-
al representative or a trustee in bankruptcy of
a member where the member but for his death or
bankruptcy would be entitled to receive notice
of the meeting upon supplying to the Company
such evidence as the directors may reasonably
require to show his title to the shares and
upon supplying also an address within the
United Kingdom for service; and

(c) the auditor for the time being of the Company.

No other person shall be entitled to receive notices of general
meetings.

[}

WINDING UP

139. Subject to the provisions of article 119 (governing the
disposal of the reserve fund), in the event that the Company
shall be wound up the liquidator may with the sanction of an
extraordinary resolution of the Company and any other sanction
required by the Companies Acts, divide amongst the members in
specie or kind the whole or any part of the assets of the Com-
pany {(whether they shall consist of property of the same kind or
not) and may, for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may determine
hgw such division shall be carried out as between the members , or
different c¢lasses of member. The liquidator may, with the like

sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories as the

liquidator, with the like sanction, shall think fit, but so that
no member shall be compelled to accept any shares or other
securities whereon there is any liability.

140. The directors shall have power in the name and on behalf
of the Company to present a petition to the court for the Com-
pany to be wound up,.

INDEMNITY

141. Subject to the provisions of the Companies Acts every
¢
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dirgctor, managing director, agent, auditor, Secretary and other
officer for the time being of the Company shall be indemnified
out of the assets of the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the exe-
cution and discharge of hig duties or in relation thereto
including any liability incurred by bhim in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour Or in which he is acquitted (or the proceedings
Otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in connection with any
application under any statute for relief from liability in
respect of any act or omission in which relief is granted to him
by the Court.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 17181495
o
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I hereby certify that

ECCLESIASTICAL HOLDINGS PUBLIC LIMITED COMPANY

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited,

Dated at Cardiff the 8TH JUME 1983

Z\Z

Assistant Registrar of Companies

C 455
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COMPANTES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

RESOLUTTONS
OoF
LEADSQLT LIMITED

At an Extraordinary Genersl Meeting of the abovenamed Company duly convened,
and held at Fulbam Palace, Bishops Avenue, London SWo 6EA on bhe 20th day of
May 1983, the following Resolutions were duly paised in the case of Resoiiltions
J and 2 as Ordinary Resolutions and in the case Ioi‘ Resolution 3 a8 a Special

Resolution:-
CRDIMARY RESOLUTIONS
1. That the authorised Share capital of the Company be increased from £100

to £50,000 by the creation of 49,900 Ordinary Shares of £1 each.

That pursuant to Section 14 of the Companies Act 1980 the directors of the
Compa.iy be aud are hereby authorised to allot the 49,900 Ordinary Shares of
£1. each referred to in Resolution 1 above at par and on the terms that the
said shares shall rank pari passu in all respects with the 100 ordinary
shares existing prior to the passing of the sajid Resolution 1. €

SPECTAL RESOLUTION

That the directors be and they hereby are given power pursuent to Section

18 (2) of the Companies Act 1980 to allot the 49,900 Ordinary Sheres of £1
each referred to in Resolution 1 above pursuant to the subhority referred to
in Resolution 2 above as if Section 17 (1) of the Compenies Act 1980 does not
apply to the allotment.
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Pleaze do not
write Inthis
binding reargin

%

Plaase complete
Tegibly, prefevably
In black type, or

2 THE COMPAMIES ACTS 1948 TO 1981

Notice of increasz in neminal capital

Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

oy et
L__;J“]gt“, 1718196

bold bieck Jattering Name of Company

*dalete i
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authgrising the
increase must be
forwarded to the
Registrar of
Companies
within 15 days
after the passing
of the resolution

idalete as
appropriate

| i
L_ LEADCOLT Limited" |

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
IextracrdinaryHepesiatlt resolution of the company dated ___20th May 1983

the nominal capital of the company has been increased by the addition thereto of the sum of

£ ll-‘!} ";!OC‘) beyond the registered capital ot £ OO

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Nominal amount of each share {

49,900 Ordinary £1

s
{If any of the new shares are preference shares state whether tirey are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up righis etc.) subjectto which the new
shares have been or are to be issued are as follows:

THE new shares rank pari passu in all
respects with the existing Ordinary
shares of £1 each.

Signed MAA&A— {Birestor] [Secretary]} Date 26> Mﬂq 14f 3.
& {

For official use
General section

Pleass tick hare if
continued overleaf

Presentor's name, address and

reference (if any): Post room

SPEECHLY BIRCHAM,
Beuverie House,

154 Fleet Streci,
London, EC4A 2HX. /
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No, 1718196 \¢7

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

ECCLESIASTICAL HOLDINGS PLC

AT AN EXTRAORDINARY GENERAL MEETING of the above~named Company
duly convened and held on 10th June 1983 the following Reso-
lutions were duly passed, Resclutions 1 to 3 (inclusive) as
Ordinary Resolutions and Resolution 4 as a Special Resolution:-

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be
increased to £3,050,000 by the creation of 3,000,000 Ordinary

Shares of £1 each, such shares to form one class with the Ordin-
ary Shares of the Company now in existence.

2. THAT the sum of £3,000,000 being part of the amount
standing to the credit of the Company's revaluation reserve be
capitalised by the distribution amongst the holders of the
Ordinary Shares in the Register of Members at the close of

business on 9th June 1983 of 60 new Ordinary Shares for each
Ordinary Share held by them on such date and by applying the

said sum of £3,000,000 in making payment in full at par for the

new Ordinary Shares so distributed provided that no such distri-
bution shall be made unless recommended by the directors.

3. THAT pursuant to section 14 Companies Act 1980 the
directors of the Company be and are hereby authorised until 1st
dune 1988 to allot the 3,000,000 Ordinary Shares of £1 each re-

ferred to in Resolution 1 above at par and in accordance with
the terms set out in Resolutions 1 angd 2.

e
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SPECIAL RESOLUTION

4. THAT the directors be and they are hereby given power
pursuant to Section 18(2) of the Companies Act 1980 to allot the
3,000,000 Ordinary Shares of £il each referred to in Resolution 1
above pursuant to the authority referred to in Resolution 3
above as if Section 17(1) of the Companies Act 1980 does not
apply to the allotment.
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THE COMPANIES ACTS 1948 TO 1976 \7 .f%

Motice of accounting reference date

Pursuant to section 2(1) of the Cornpanies Act 1976 ?__I,e-%
A
Piease do not
write In this
bindingmargin  To the Registrar of Companies For official use Company number

T TS
Y 1 01219 1718196

Name of company
Ple.xe complete | . ]
legibly, preferakly E
b oy ing ECCLESIASTICAL HOLDINGS PLC kimnitadx |
*delete if hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

inappropriate
1976 that the accounting reference date on which the company's accrunting reference period

is to be treated as coming to an end in each successive year is as shown below:
Important
The accounting
reference date

to be entered Please mark X in the box below if a public company
alungside

should be 1
completed as Day Month

inthe following
examples: 2i8i0i2 X

31 March
Day Month

5 April
‘Day Month

31 December
Day Month

& :
Signed M‘“‘/’M . [Bixsctos][Secretary]f Date 1 /}M/lhj 13

Presentor's name, address and For official use
reference (if any}: Ganeral section Post room
A J Sanford

Beauf'ort House
Brunswick Road s oy K
Gloucester GL1 1J2 S i

AT



+ lnasedonot
‘Tite in this
hinding margin

Y
I'tcase complole

fagibly, preferably
Inblack type, or

bold biock feltering Name of Company

*delete if
inappropriate

tdelate as
appropriate

Note

This notice and a
printed copy of

. the resolution
authorising the
increase must be
forwarded to the
Registrar cf
Companies
within 15 days
after the passing
of thae resolution

ideleto as
appropriate

Form No, 10

THE COMPANIES ACTS 1948 TC 1981

Notice of increase in nominal capital

Pursuantto section 83 of the Companies Actt 1948

Ta the Registrar of Companies

1718196

g )

! ECCLESIASTICAL HOLDINGS PLC

it l,i

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary)
fextraordirary-fapeciatlf resolution of the company dated ___10th June 1983

the nominal capital of the company has been increased by the addition thereto of the sum of

£ 3,000,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

beyond the registered capital of £ 50,000

Class of share

Nurnber of shares Nominal amount of each share

3,000,000 Ordinary £1

{If any of the new shares are preference shares state whether they are redeemable or not}
The conditions (eg. voting rights, dividend rights, winding-up rights ete.) subjectto which the new
shares have been or are to be issued are as follows:

Please tick here if

The new shares rank pari passu in all ‘
continued overleaf

respects Wwith the existing Ordinary

Shares.

Signed [Qirecter] [Secretaryl} Date 13" J-ﬁ 2 193

For official use
Ganeral section

Presentor's name, address and
reference (if any): Post room
A. J. Sanford, Esq.,
Beaufort House,

MY I
Brunswick Road, P i ™
Gloucester, GL1 1JZ. f /;:3:9' D AR
i KF?%' G “\‘\3\' v
4 L kA (3}
i A& A
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COMPANIES HOUSE
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ECCLESIASTICAL HOLDINGS PU@LiT LunaiTeD  COMPANY

EXTRACT of MINUTES of the Annual General Meeting of the company held on Thursday,
6th July 19809.

Change of Name

As special business the change of name of the company was considered and by Special
Resolution it was Resolved:-

THAT the name of the Company be changed to Ecclesiastical
Insurance Group plc.

Dated 12th July 1989 Certified true and correct

C}%-—[E}Qf

Chaiyhan—"

Pl
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---------- (IR LI N B B Y N R Y

S c;etary
Company No. 1718196

Registered Office
Beaufort House
Brunswick Road
Gloucester GL1 1JZ

A 0

[ COMPANIES HOUSE !
2 9 JUL 1929
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1718196

I hereby certify that

ECCLESIASTICAL HOLDINGS PUBLIC LIMITED
h COMPANY

having by special resolution changed its name,

is now incorporated under the name of

ECCLESIASTICAL INSURANCE GROUP plc

Given under my hand at the Companies Registration Office,

Cardiff the ¥ AUGUST 1989

1A Lk

F. AL JOCERH
an authorised officer

HC00GB




ECCLESIASTICAL INSURANCE GROUP ple

CERTIFIED Resolutions passed at an Extraordinary General Meeting of the Company
held at 19-21 Billiter Street, London EC3M 2RY on Thursday, 1st February 13990

ORDINARY RESOLUTIONS

1. '"THAT the authorised share capital of the company be increased from
£3,050,000 to £20,000,000 by the creation of a further 16,950,000
Ordinary Shares of £1 each.

2. THAT, upon the recommendation of the directors, it is desirable to
capitalise the sum of £16,950,000 (being part of the amount standing to
the credit of the company's revaluation reserve account) and that such
sum be capitalised and accordingly the directors be and they are :
hereby authorised and directed to appropriate the said sum to the
holders of the Ordinary Shares in the capital of the company Do

VO TIOR3 QRO e

registered at the close of business on 1st February 1990 and to apply , ",.;"1}" ¥
such sum in paying up in full at par on behalf of such holders Sl Oy s,
16,950,000 Ordinary Shares of £1 each (ranking pari passu in all R ;-f_i'."gi;,;-:;f y
respects with the existing issued Ordinary Shares of the company) and e LG ik
that such shares be allotted and distributed credited as fully paid to L ’1=§’§:€if;€;v
and among the said holders in proportion to the Ordinary Shares then b,
held, and so that the directors shall have full power to do such acts T R :
and things required to give effect to the said capitalisation, allotment . ¥
and distribution. ks AR

‘:‘-,c,:

CERTIFIED true and correct L A R L
L ‘A*f"ﬁ LU '.':
e e B
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N o é@dj/’/ 5 i}%u):?
i Chairman ¢! ey
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~ COMPANIES FORM No. 123

Meolice of increase
ire mominal capital

Pleiiis? do not Pursuant to section 123 of the Companies Act 1985
Wr n

this targin

To the Registrar of Companies For official use  Company number
Plaase comgplote a £ = o -
logibly, preferably < \dfess overleaf) | 1 1 1 | 1718196
in black type, or T A R

bold block lettering  Name of company

Im Ecclesiastical Insurance Group ple

* Insart full name !
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
datad __1lst February 1990 the nominal capital of the cocmpany has been
increased by £ 16,950,000 beyond the registered capital of £ 3,050,000

§ the copy must be

printed or in some A sopy of the resolution authorising the increase is attached.§
other form approved

by tha registrar

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

As amended byOrdinary Resolution dated 1st February 1990.

Pleasa tick hare if
continued overleaf

F Insert

Director, x

Secretary,

252?2&!22&'; Signed ,@}f/ M/V Designationt SEeRE-v@fsy  Date2). 2. ©cs.
Aeceivar or e

Receiver

{Scotland} as
appropriste

Presentor’'s name address and For official Use
reference {if any): Ganeral Sgction Post room

" COmprTS HOUSE |
"7 WAR 3990 ¥

AT «a u\“ '(tg!:-.‘
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COMPANIES FORM No. 225{1)

Motice of new accounting refererice
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Ragistrar of Companies For official use Company number

| el e i |

[ I 1718108
Name of company i

ECCLESIASTICAL INSURANCE GROUP PLC
!
I
glves notice that the company’s new accounting Da / Month
refarence date on which the current accounting Y
reference period and each subsequent accounting : : T
referance period of the company is to be treated 3: 1110 2
as coming, or as having coms, to an end Is
Day Month Year

The current accounting reference period of the | : ' " y ) .
company is 10 be treated as [shortenedlextondsd] 3 10 102 11 gl g
and [i v P 1142, 1,839 0

[will come to an end] on

If this notice states that the current accounting reference period of the company is to be
extanded, and reliance Is being placed on saction 225({6){(c) of the Companies Act 1985,
the following statement should be completed:

The company is a [subsidiaw][hcldlngw//

.\
N
/ , company numbar

the acé’c')‘m:‘-eference 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 to be
extended AND it is to be extended beyond 18 months OR reliance is not being placed on
section 225(6) of the Companlaes Act 1985, the following statement should be completed:
An administration order was made In relation to the company on

and it is still in force.

Slgned . Dasigpation Date
B ’? — om‘{)mé M“’&— 3l ]lOf 90

LR

Prasentor’s name address and For official Use e .
refarence (if any); Genaral Section PosUDOANIES HUUSMI\

A 'S MANNION 7 ROV 920
BEAUFORT HOUSE <
BRUNSWICK ROAD M 65 |
GLOUCESTER

GL1 1z
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EQCLESIASTICAL INSURANCE GROUP PLC

RESOLUTION OF THE MEMBERS
OF THE COMPANY
(Pasged on 28 April 1994)

At an Extraordinary General Meeting of the Company held on 28 April 1994 at
Billiter Street, London EC3M 2RY the following resolution was passed as a

gpecial resolution:

SPECIAL RESOLUTION

1. THAT the articles of association in the form aktached hereto and
initialled by the members for the purposes of identification be and are
hereby adopted as the new articles of association of the Company in
aubstitution for and to the entire exclusion of the Company's existing

articles of assgociation.
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No. 1718196

THE COMPANIES ACTS 1985-89

COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
OF

ECCLESIASTICAL INSURANCE GROUP plec

Adopted by Special Resolution passed on 28 April 1994

SPEECHLY BIRCHAM
Bouverie Housge

154 Fleet Street
London EC4A 2HX
Tel: 071-353 3290 QQ
Fax: D71-353 4B25

Ref: MDC/105283/007
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No. 1718196

THE COMPANIES ACTS 1985-89

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF
ECCLESIASTICAL INSURANWCE GROUP plc

PRELIMINARY

Adopted by Special Resolution passed on 28 April 1994

1. In these articles, unless the context otherwise reguires, expressions
defined in <the Act or any statutory modification thereof in force at

the date of adoption of these articles, shall have the meanings so

dofined and +the words standing in the first column of the table next

hereinafter contained shall hear the meanings set

wespectively in the second column thereof, namely:

Worda Meanings
the Act the Companies Act 1985;

opposite to them




these articles

the auditors

the Company

the directors

the London Stock

Exchange

member

month

the office

paid

the raglster

the seal

the secretary

the securities geal

thepe articles of asdsociation as now

framed or as from time to time altered
by gpecial resolution;

the auditors for the time being of the

Company ;

Ecclesiastical Insurance Group plc;

the directors of the Company or the
directora present at a duly convened
meeting of directors at which a quorum is
present;

The International Stock Exchange of the
United Kingdom and the Republic of
Ireland Limited;

member of the Company;

calendar month;

the regletered office for the time being
of the Company;

paid or credited as palid;

the register of members of the Company;

the common seal of the Company;

the pecretary for the time being of the
Company;

the official seal kept by the Company by
virtue of section 40 of the hct;




the statutes the Act and every other etatute,
including any orders, regulations, rules
or other subordinate legislation made
undsr it, for the time being 4in force
concerning companies (including insurance
companies) and affecting the Companyj

g United Kingdom Great Britain and Northern Ireland;

in writing written or produced by any substitute for
writing, or partly written and partly so

produced.

Words importing the singular number only shall include the plural

number and vice versa.

VWords importing the masculine gender only shall include the

feminine gender.

The oxpression "subsidiary" bears, where the context so admits,
the meaning ascribed thersto by section 736 of the Act and, also
where the context 8o admits, shall include “subsidiary
undertaking"”, which expression bears the meaning ascribed thereto
by section 258 of the Act, save that in article 91 the expression
"subsidiary"” shall be construed in accoxdance with the definition
in the Companies Acts 1948 to 1981.

Words lmporting persons shall include corporations, and the
expressions "debenture"” and “"debenture holder® shall include
debenture stock and debenture stockholder, and the expresaion

"pecretary" shall include a temporary or aszistant gsecratary and

any person appeinted by the directors to perform any of the duties

of the sgocretary and, where two or more persons are appointed +to

act as jolnt secreotaries, shall include any one of thosge persons.




References herein to any provision of the Statutes shall, where
the context so admits, be construed as a reference to such
provision as modified, amended or re-enacted by any satatute (or

instrument made under any statute) for the time being in force.

A special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution is expressed to be

required under any provision of these articles.

No articles or similar regulations set out in any statute, or contalned
in any instrument made under any statute, concerning companies shall

apply to the Company.

SHARE CAPITAL AND VARIATICN OF RIGHTS

The authorised share capital of the Company at the date of adoption of
this article im £20,000,000 divided into 20,000,0C0 Ordinary Shares of
£1 each.

Witheut prejudice to any special rights previocusly conferred on the
holders of any existing shares or class of shares, any share in the
Company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividends, voting,
conversion, return of capital or otherwlse as the Company may from time
to time by ordinary resolution determine (or in the absence of any such

determination as the directors may determine).

Subject to the provislons of the Statutes relating to authority, pre-

emption xrights and otherwise and of any resolution of the Company in

general meeting passed pursuant thereto, all unissued shares shall bhe

at the disposal of the directors and they may allot (with or without
conferring a right of renunciation), grant options over or otherwise
dispose of them to such persons, at such times and on such terms asg

they think proper.




6. Subject to the provisions of the Statutes any shares may, with the

sanction of an ordinary resolution, be ilssued on the terms that they
are, or at the option of the Company or of the heolder thereof are
liabla, to be redeemed on such terms and in such manner as the Company

bafore the issue of the shares may by special resolution determins.

7. If at any time the share capital is divided into different classes of ’”
shares, the rights attached to any class may, subject to the provisions - ”%
of the Statutes (whether or not the Company is being wound up), be s
varied or abrogated with the consent in writing of the holders of 75 t :
per cent in nominal value of the issued shares of that class, or with o i
the sanction of an extraordinary resolution passed at a separate
general westing of the holders of the shares of the class and the saicd
rights may be 8o varied or abraogated either whilst the Company is a
going concern or during or in contemplation of a winding-up. To every ; gt
such separate general meeting all the provisions of these articles T“;
relating to general meetings of the Company and to the proceedings {
thereat shall mutatis mutandis apply, except that the necessary quorum éﬁ{ ’
shall be at least two persons holding or representing by proxy at least :
cne third in ncminal value of the issued shares of the class (but so 6
that at any adjourned meeting any holder of shares of the claws present
in person or by proxy shall be a quorum) and that any holder of shares ; ]
of the class present in person or by proxy may demand a poll and that i
avery such holder shall on a poll have one vote for every share of the
class held by him. The foregolng provisions of this article shall apply
to the variation or abrogation of the aspecial righte attached to some
only of the shares of any class as if each group of shares of the class i
differently treated formed a separate class and their spscial rights ;

were to be varied. r

8. The rights conferred upon the holders of the shares of any class issued s
with preferred oxr other rights shall not, unless otherwise expressly 3,
provided by the terms of ilssue of the shares of that class, be deemed o ¢

to be varied by the creation or lssue of further shares ranking in some B

A
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10.

1.

12.

13.

or all respects pari passu therewith but in no respect in priority

thersto.

The Company may exercise the powers of paying commissions conferred by
the Statutes to the extent thereby permitted, Such commission may be
satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other. The
Company wmay alsc on any lssue of shares pay such brokerage as may be

lawful.

Except as required by law, no person shall be recognised by the Company
as holding any share upon any trust, and the Company shall not be bound
by or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or (except only
as by these articles or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof

in the registered holder.

Every person whose name is entered as a member in the register shall,
without payment {other than in respect of excepticnal out-of-pocket
expenses), be entitled to one certificate under +the seal or the
securities seal specifying the share or shares held by him and the
amount paid up thereon, provided that in respect of shares held jointly
by several persons the Company shall not be bound to issue more than
one certificate, and delivery of a certificate of a share to one of

sevaral joint holders shall be sufficlent delivery to all.

Where a member has sold part of the shares registered in his name, he

shall be entitled to a certificate for the balance without charge.

(A) Any two or more certificates representing shares of any
one c¢lass held by any member may at his request be cancelled

and a single new certificate for such shares issued in lieu

without charge.




14.

is.

(B} If any member shall surrender for cancellation a share
vartificake representing chares held by him and reguest the
Cowpany ta issue in lieu 4two or more share certificates
representing such ashares in such proportions ag he may
specify, the directors may, Lf they think fit and subject to
the payment by the member of any out-of-pocket expenges of the
Cempany In connectlon with such request (if regquired by the
directora}, comply with such request.

{C) If a share certificate shall be damaged or defaced or allaged
to have been lost, stolen or destroyed, a new certificate
reprasenting the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if
alleged to have been lost, steolen or destroyed) compliance
with such conditions as to evidence and indemnity and the
payment of exceptional out~of-pocket expenses of the Company
in conpectlon with the requeet as the directors may think £it.

(D} In tha case of shares held jointly by several parsons any such

raquest may be made by any one of the jeint holders.

The directors may at any time after the allotwmant of any share but
before any person has been entered in the reglster as the holdex
recognise a renunclation thereof by the allottee in favour of some
cther person and may accord to any allottee of a share a right to
effect such renunciation upon and subject to guch terms and canditions

as the directors may think £it to impose.

LIEN

The Company ehall have a flrat and paramount lien on every share {not
being a fully paid share) for all meneys (whether presently payable or
not} called or payabla at a fixed time in respect of that share and {so
far ag permitted by the Statutes) the Company shall also have a #lrst

and paramount lien on every share standing reglstered in the name of a

gingle member for all the debts and liabilities of such member or his




16.

17.

18.

estate to the Company irrespective of whether the same shall have been

incurred before or after notice to the company of any eguitable or
other interest of any person other than such member and whether the
period for the payment or discharge of the same shall have actually
arrived or not and notwithstanding that the same are joint debte or
liabilities of such member or his estate and any other person, whether
a member of the Company or not. The directors may at any time declare
any share to be wholly or in part exempt from the provieions of thie
article. The Company’s lien, 4if any, on a share shall extend to all

dividends payable thereon.

The Company may sell, in such manner as the directors think fit, any
share on which the Company has a lien, but no sale shall be made unleas
a2 sum in respect of which the lien exists is presently payable, nor
unti]l the expiration of 14 days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitled thereto
under these articles by reason of his death or bankruptcy or other

event giving rise to such entitlement.

To glve effect to any such sale the directors may authorise some person
to transfer the shares sold to the purchaser thereof. The purchaser
shall be iegistered as the holder of the shares comprised in any such
transfer, and he sBhall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalldity in the proceedings in reference to the sale.

The net proceeds of the sale shall be applied in payment of such part
of the amount in respect of which the lien existe as is presently
payable, and the residue, if any, shall be held {subject to a like lien
for sume not presently payable as existed upon the ghares before the

sale}) by the Company on behalf of the person entitled to the shares at

the date of the sale.




15.

20.

21.

22.

23.

CALLE ON SHARES

The directors may from time to time make calls upoen the members in
respact of any moneys unpald on their shares (whethor on account of the
nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times, and each
mamber snall (subject to receiving at least 14 days’ notice spacifying
the time and place of payment) pay to the Company at the time and place
so specified the amcunt called on his shares. & person wupon whom a
call is made shall remain liable for all c¢alls made upon him
notwithstanding the subsequent transfer of the shares in reapect of
which the c¢all was made. A call may be revoked or postponed ag the

directors may determine.

A call shall be deemed to have been made at the time when the
repolution of the directors authorising the call was passed and may be

required to be paid by inatalments.

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

If a sum called in respect of a share is not pald before or on the day
appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appolinted for payment
thereof to the time of actual payment at such rate (not exceeding 20
per cent per annum)} as the directors may determine, but the directors
ghall be at liberty to waive payment of such interest wholly or in
part,

The provisions of article 22 as to payment of interest shall apply in
the case of non-payment of any sum which, by the terms of issue of a
share, becomes payable on allotment or at & fixed time, whether on

account of the nominal value of the share or by way of premium, as if

the same had become payable by virtue of a call duly made and notified.




24.

25,

26.

27.

28.

The directors may, on the issue of shares, differentiate botwaen the

holders as to the amount of calls tc be pald and the times of payment,

The directors may, if they think f£it, receive from any member willing
to advance the same, all or any part of the moneys uncalled and unpaid
upen any shares held by him, and upon all or any of the monays 60
advanced may {until the same would, but f£or such advance, bacome
rayable) pay interest at such rate not exceeding (unlese the Company in
general meating shall otherwlse diract) five per cent per annum, as may
be agreed upon between the directors and the member paying such sum in

advance.

TRANSFER OF SHARES

Subject to the provisions herein contained, transfers of shares in the
Company shall be in writing in the usual common form or in such other
form as the directors may approve, signed by the trangferor and {(except
in the case of fully paid shares) the transferee, and +the transferor
shall be deemed to xemain the holder of the shares untll the name of

the transferee is entered in the register in respect thereof.

The directors may in their absolute diseretion and without asgigning
any reason therefor decline +to reglater the transfer of & share not
being fully paid, and they may also decline to register the transfer of

a share on which the Company has a lien,

The directors may also refuse to register any transfer Lf

£:8) the instrument of transfer is not lodged at the office or such
other place as the directors may from time to time determine,
duly stamped, accompanied by the certificate for the shares to
which it relates and such other evidence as the directors way
reasonably require to show the right of the transferor to make
the transfer and, iLf executed by some other person on the
tranaferor’s hehalf, the authority of that person to do so;

10




29.

ag.

3l.

32.

33.

(b) the tranefer is in respect of more than one class of share; or

{c) in the case of a transfer to joint holders, the number of
joint holders to whom the shares are to be transferred exceeds

four.

If the directors refuse to register a transfer they shall within two
months after the date on which the transfer was lodged with the Company

gend to the transferee notice of the refusal.

The registration of transfers may be suspended at puch times and for
such periocds as the directors may from time to time determine, provided
always that such registration shall not be suspended for more than 30

days in any year.

Mo fee will be charged by the Company in respect of the registration of
any instrument of transfer, probate, letters of administration,
certificakte of marriage or death, stop notice, power of attorney or
other document raelating to ox affecting the title to any shares or
otherwise for making any entry in the register affecting the title ¢to

any shares.

All instruments of transfer which are registered may be retalned by the

Company.

The Company shall be entitled to destroy all ingstruments of transfer
which have been reglstered at any time after the expiration of asix
years from the date of registration thereof, and all dividend wmandates
and notifications of change of address at any time after the expiration
of two yearg from the date of recording thereof, and all share
certificates which have been cancelled at any time after the expiration
of one year from the date of the cancellation thereof, and any other
document on the basisg of which any entry in the register is made at any
time after the expiration of six years from the date such an entry was
first made in respect thereof, and it shall conclusively be presumed in

favour of the Company that every entry in the ragilster purporting to

11




34.

35,

have been made on the basis of an instrument of transfer or other
document go destroyed was duly and properly made and that eovary
instrument of transfer so destroyed was a valid and effective
inptyrument duly and properly registared and that  every sharae
certificate so destroyed was a valid and effective certificate duly and
properly cancelled and that every other document hereinbefore mentioned
so destroyed was a valid and effective document in accordance with the
racorded particulars thereof in the books or records of the Company.

Provided always that:-

{a) the provisions aforesaid shall apply only to the deptruction
of a document in good falth and without notice of any claim
[regardless of the parties thereto) to which tha document
might be relevant;

() nothing haerein contained shall be construad as imposing upon
the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any other
circumstances which would not attach to the Company in the

abpence of this article;

{c) veferences herein to the destruction of any document include

references to the disposal thereof in any manner.

TRANSMISSION OF SHARES

In the case of the death of a member, the survivor or survivors where
the deceased was a joint holder, and the legal personal representatlives
of the deceased where he was a aple or only surviving holder, shall be
the only persons recognised by the Company as having any title to his
interest Jin the shares; but nothing herein c¢ontained shall release the
estate of a deceased joint holder from any liability in respect of any
ghare which had been jointly held by him with other persons.

any person becoming entitled to a share in consequence of the death or

bankruptcy of a member or of any other event giving rise by operation

12
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36.

37.

of law to such entitlement may, upon such evidence being produced awn

may from time to time properly be required by the directors and subject
as hereinattar provided, elect either +to be registered himself as
holder of the share o to have some pzrscn nominated by him reglstered
as the transferee thereof, but the directors shall, in either case,
have the same right to decline or suspend registration aa they would
have had in the case of a transfer of the share by that mewber before

his death or pankruptcy or such other event, as the case may be.

If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he 80 elects. If he wmhall elect to have
ricwiwy person registered he shall testify hie election by executing to
that pewson a transfer of the share. All the limitations, restrictions
and provisions of these articles relating to the right to transfer and
the re-~istration of transfers ©f shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the
member or gfuch other event had not occurred and the notice or transfex

were a transfer signed by that member.

Save as otherwise provided by or in accordance with these axticles, a
person becoming catitled to a share by xeason of the death or
bankruptcy of the holder or of any other event giving rise by operation
of law to such entitlement sifall (upen supplying to the Company such
evidence as the directors may reasonably require to show his title to
the share) be entitled to the same dividends and other advantages to
which he would be entitled Lf he were the registered holder of the
share and the rights of such holder in relation to the share shall
cease, except that such pexson shall not, before being registered as a
member in respect of the share, be entitled in reapect of it (except
with the authority of the directors) to exercise any right conferred by
membership in relation to meetings of the Company.

13




38.

3s.

40.

41.

42.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day
appointed for payment ther=of, the directors may, at any time
thereafter during such time as any parzt of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much of
the call or instalment as is unpald, together with any interest and

expenges which may have accrusd.

Tha notice shall pame a further day {not earlier than the expiration of
14 days from the date of gervige of the notlce) on or before which the
payment reguired by the notice is to be made, and shall state that in
the event of non-payment at or before the time appointed the shares in
respact of which the call was made will be lisble to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, anv share in reapect of which the notice has been given may at
any time thereafter, before the payment reguired by the notice has been
made, be forfeited by a resclution of the directers +to that effect.

such forfeiture shall include all dividends declared and any other
monies payable in respect of the forfeited share and not actually paid
before forfeiture. The directors may accept a surrender of any share

liable to be forfeited hereunder.

When any share has been forfeited, notlce of the forfeiture shall be
served upon the person who was before forfeiture the hoalder of the
share or the person entitled to the share by transmission and to
receive notice under these articles, and an entry of the forfeiture or
accepted surrender, with the date thereof, shall forthwith be made in
the register, provided that no forfeiture shall be invalidated by any
failure to give such notice and no forfelture or surrender shall be

invalidated by any failure to make such an entry in the register.

A forfeited or surrendered share may be sold or otherwiee dispoeed of
on such terms and in such manner as the directors think £it, and at any

time before a sale or disposal the forfeiture may ba cancelled on such

14




terms as the directors think £it. The directors may, Lif necessary,

authorise some person to transfer a forfeited or surrendered share to X

any other person. T

A person whose shares have been forfeited or surrendered shall ceanme to ;;

be a member in reapect of the forfeited or surrendered shares and shall AN

surrender to the Company for cancellation the certificate for such o

shares, but shall, notwithstanding, remain liable to pay to the Company N

all moneys which, at the date of forfelture or surrender, were payable

by him to the Company in respect of the shares with interest thereon at

such rate (not exceeding 20 per cent per annum) as the directors may

determine from the date of forfeiture or surrender until payment, and

the directors may at their absclute discretion enforce payment without

any allowance for the value of the shares at the time of forfeiture or

surrender or waive payment in whole or in part, but his liakility shall

ceagse if and when the Ccmpany shall have received payment in full of

all such moneys in reopect of the shares.

A sptatutory deslaration in writing that the declarant is a director or

the saecretary of the Company, and that a share in thes Company has been

duly forfeited or surrendered or sold or otherwise disposed of on a

date stated in the declaration, shall be conclusive evidence of the

facts therein stated as against all persons claiming to be entitled to

the share. The Company may receive the consideration, if any, given for

the share on any sale or disposal thereof and may execute a transfer of

the share in favour of the person to whom the share is sold or disposed

of, and he shall thereupon be registered as the holder of the share and

shall not be bound to see to the application of the purchase money, if

any, nor shall his title to the share be affected by any irregularity

or invalidity in the proceedings in reference to the forfeiture,

surrender, sale or disposal of the share.

The provisions of these articles as to forfeiture shall apply in +the

case of non-payment of any sum which, by the texms of issue of a share,

becomes payable on allotment or at a fixed time, whether on account of




the nominal) value of the share or by way of premium, as if the same had

become payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up shares into

stock and resolve that any shares upon becoming paid~up shall be

converted into stock, and reconvert any stock inte paid-up shares of

any denomination.

The holders of stock may transfer the same, or any part thereof, in the

same manner, and subject to the same regulations, as and subject to

which the shares from which the stock arose might previously to

conversion have been transferred, or as near thereto as c¢ircumstances

admit; and the directors may from time to time fix the minimum amount

of ptock transferable but so that such minimum shall not exceed the

nominal amount of the sharees from which the stock arocsaa.

The holders of stock shall, according to the amount of stock held by

them, have the same rxights, privileges and advantagas as ysgards

dividends, voting at meetings of the Company and other matters as Lif

they held the ghares from which the steck arese, but no such right,

privilege or advantage (except participation 4in the dividends and

profite of the Company and in the assets on winding up) shall be

conferred by an amount of stock which would not, if existing in shares,

have conferred that right, privilege or advantage.

Such of these articles as are applicable to paid-up shares shall apply

to stock, and the words "share" and "shareholder" herein shall include

"gtock” and "stockholderx".

ALTERATION OF CAPITAL

The Company may from time to time by ordinary rusclution increase tha

share capital by such sum, to be divided into shares of such amount, as




the resolution shall direct or, in default of such direction, as the

directors shall determine.
51. (A) The Company may by ordinary resolution:-—

(1) consolidate and divide all or any of its share capital

into shares of larger amount than its existing shares;

{ii) sub-divide its existing shares, or any of them, into

ghares of smaller amount than is fixed by the memorandum

of assoclation of the Company subject, nevertheless, to
the provisions of the Statutes and so that the resclution
whareby any share is sub-divided may determine that, as
between the holders of the shares resulting from such
sub-division, one or more of the shares may, ags compaxred
with +the others, have any such preferred, deferred or
other special rights, or be subject to any wsuch
restrictions, as the Company has power to attach to

unissued or new shares;

{L1i) cancel any shares which, at the date of passing of the
resolution, have not been taken or agreed to be taken by

any person.

(B} Whenever as a result of a consolidation and/or a sub-division
of shares any member would become entitled to fractione of a

share, the directors may deal with the fractions as they think

fit and, in particular, may sell the shares representing the
fractions to any persen {(including, subject toc the provislons
of the Statutes, the Company) for the best price reasonably
obtainable and distribute the net proceeds of sale in due
proportion among those members. For the purpose of giving
effect to any such sala, the directors may authorise aome
person to transfer or deliver the shares to or in accordance

with the directions of the purchaser and may cause the name

of the transferee to be entered in the register as the holder




52.

53.

54.

55.

56.

of the shares. The person to whom any shares are tranaferred
or delivered shall not be bound to mee to the application of
the purchass money nor shall his title to the shares ba
affected by any irregularity in, or invalidity of, the

proceedings relating to the sals.

The Company may by @pacial resgolution reduce its share capital, any
capltal redemption reserve fund or any share premium account in any
manner and with, and subject to, any incident authorised, and consent

raquired, by law.

Subject to the provisions of the Statutes relating to the authority of
the Company in general meeting and otherwise, the Company may with the
sanction of an extraordinary resclution of a separate class meeting of
the holdersg of any convertible securities purchase its own shares
{(including any redeemable shares). Neither the Company nor the
directors shall be required +to select the shares +to be purchased
rateably or in any other particular manner as between the holders of
shares of the same clasg or as between them and the holders of shares
of any other class or in accordance with the rights ag to dividends or

capital conferred by anv class of shares.

GENERAL MEETINGS

The Ccompany shall in each year hold a general meeting as 4its annual
general meeting in addition ‘o any other meetings in that year, and
shall specify the meeting as such in the notices calling it. Not more
than 15 months shall elapse between the date of one annual general
meeting of the Company and that of the next. The annual general meeting

shall be held at such time and place as the directors shall appoint.

All general meetings cother than annual general meetings shall ke called

axtraordinary general meetings.

The directors may, whenever they think fit, convene an extraovdinary

general meeting, and extraordinary general meetings shal’ also be

18




57.

convened on such requisition or, in default, may be convened by such
requisitionists, as provided by the Statutes. If at any time there are
not: within the United Kingdom sufficient directors capable of acting to
form a quorum, any director or any twoe membara wmay convene an
extraordinary general meeting in the same manner as nearly as possible

as that in which meetings may be convened by the directors,

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a
special resolution or (save as provided by the Statutes) a resolution
of which special notice has been given to the Company shall be called
by 21 days’ noiice in writing at the least, and any other meeting shall
be called by 14 days' notice in writing at the least, The notice shall
be exclusive of the day on which it is served or deemed to be served
and of the day for which it is given, and shall specify the place, the
day and the hour of meeting and shall be given, in the manner
hereinafter mentioned or in such other manner, if any, as may be
prescribed by the Company in general meeting, to such persons as are,
under these articles, entitled to receive such notices £from the
Company. In the case of an annual generxal meeting, +the notice shall
also specify the meeting as such. In the case of any general meeting at
which special business is to be transacted, the notice shall specify
the general nature of such business; and if any resolution is to be
proposed as an extracrdinary resolution or as a special rescolution, the

notice shall contain a statement to that effect.
Provided that a meeting of the Company shall, notwithstanding that it
is called by shorter notice than that specified in this article, be

deemed to have been duly called if it is so agreed:-

(a) in the case of a meeting called as an annuwal general meeting,

by all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting. by a majority in number of
the members having a right to attend and vote at the meeting,

19
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59,

60.

61.

62,
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being a majority together holding not less than 95 per cent in
nominal value of the shares giving that right.

Subject to any restrictions contained in the Statutes or in any other
of these articles, every member shall be entitled to attend a wmeeting
of the Company, either in person or by proxy. In every notice calling
a meeting of the Company there shall appear with reasonable prominance
a sgtatement that a membexr entitled to atiend and vote is entitled to
appolnt one or more proxies to attend and vote in his gtead and that a

proxy need not be a member,

The accidental omission %Yo give notice of a meeting or to send an
instrument of proxy to, or the non-receipt of elther or both by, any
pergon entitled to receive the same shall not invalidate the

proceedings at that meeting.

PROCEEPINGS AT GENERAL MEETINGS

All business shall be deemed special that 1is transacted at an
extracrdinary general meeting, and aleo all that is transacted at an
«nnual general mseting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheats and the reports of the
directors and auditors, the election of directors in the place of thobe
retiring and the appointment of, and the fixing of the remuneration of,
the auditors (or the determination of the manner in which such

remuneration is to bea fixed),

No business shall be transacted at any genoral meeoting unless a guorum
of members is present at the +iwme when the meeting proceedes to
buainess; save as herein otherwise provided, two members pregant in

person or by proxy shall be a quorum.

If within 30 minutes from the time appointed for the meeting a guorum
iz not pregant, the meeting, Lf convened upon the requisition of
membhers, shall ke dissolved; in any other case it ghall stand adjourned

to the same day in the next waek, at the same time and place, or to

20
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such other day (not being 1less than 14 nor more than 28 days
thereafter) and at such other time and place as the directors may

detexmine.

The chairman, if any, of the board of directors shall preside as
chairman at every meeting of the Company, or if there is no such
chairman, or if he shall not be present within 15 minutes after the
time appointed for the holding of the meeting or is unwilling to act
the directors present shall elect one of their number to be chairman of

the meeting.

If at any meeting no director is willing to act as chairman or if no
director is present within 15 minutes after the +time appeointed for
holding the meeting, the members present shall choose one of their

number to be chairman of the meeting.

The chairman may, with the consent of any meeting at which a quorum is
pregent (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place or indefinitely. In addition,
the chairman may at any time without the consent of the meeting adjourn
the meeting to another time or place or indefinitely if it appears to
the chairman that:

{a) the number of persons present or wishing to attend cannot be
conveniently located in the place appointed for the meeting;

or

(b} the unruly behaviour of any persons attending the meeting
prevents or is likely to prevent the orderly conduct of the

business of the meeting; or

(c) an adjournment is otherwise necessary so that the business of

the meeting may be properly conducted.

No business shall be transacted at any adjourned meeting other than the

business left unfinished at the meeting from which the adjournment tocok



place. When a meoting is adjourned indefinitely, the time and place for
the adjourned meeting shall be fixed by the directors. When a meeting
is adjourned for 30 days or more, notice of the adjcurned meeting shall
be given as 4in the case of an original meeting., Save as aforesaid it
shall not be necessary to give any notice of an adjournment or of the

business to be transacted at an adjourned meeting,

{A) In the case of a resolution duly proposed as a special or
extraordinary resolution, no amendment to it (other than an
amendment +to corract a patent errxor) may be considered or
voted upon. In the case of a resolution duly proposed as an
ordinary resolution, no amendment ¢to it (other than an
amendment to correct a patent error) may be considered or
voted upon unless at least 48 hours prior to the time
appeinted for holding the meeting or adjourned meeting at
which such resolution is to be proposed, notice in writing of
the terms of the amendment and intention to move the samz has
been lodged at the office.

Subject to paragraph (A) above, if an amendment sghall be
proposad to any resolution under consideration but shall in
good faith be xuled out of order by the chairman of the
meeting, the proceedings on the substantive resolution shall

not be invalidated by any error in such ruling.

The provisions of these articles relating to general meetings shall
apply, with necessary modifications, tc any meeting of the holders of
shares of a class held otherwise than in connection with the variation
or abrogaticn of the rights attached to shares of the class, The
notice of any such meeting given befora the date of adoption of this
article shall be as valid ag if this article had been in force at the

date when the notice was given.

At any general weeting a resolution put to the vote of the meeting

shall be decided on a show of hands unless a poll is (before or on the
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declaration of the result of the show of hands or on the withdrawnl of

any other demand for a poll) demanded:~-

(a) by tha chairman; or
{b) by at least two members present ln person or by proxy; or
(<) by any member or members present in person or by proxy and

repregenting not lesse than 10 per cent of the total voting
rights of all the members having the right to wvote at the

meeting; or

(4} by a member or membersg holding shares in the Conpany
conferring a right to vote at the meeting being shares on
which an aggregate sum has been paild up equal to not leas than
10 ger cent of the total sum paid up on all the shares
conferring that right.

Unless a poll ke so demanded, a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
regolution. The demand for a poll may be withdrawn with the consent of
the chairman at any time before the close of the meeting or the taking
of the poll, whichever is <{he earlier, and in that event shall not
invalidate the result of a show of hands declared before the demand was

made.

Except as provided in article 71, if a pell is duly demanded it shall
he taken in such manner as the chairman dirscts, and the result of the
poll ehal)l be deasmed to be thae resoclution of the meeting at which the
poll was demanded. In case of any dispute as to the admisgion or

rejection of a vote, the chairman of the mesting shall determine the
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game and any such determination made in good faith shall be final and

conclusive.

In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second

or casting vote.

A poll demanded on the election of a chairman oxr on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman of the meeting
directs, and any business other than that upon which a poll has been
demandad may be proceeded with pending the taking of the poll. No
notice nead be given of a poll not taken immediately.

-

VYOTES OF MEMBERS

Subject +to any special rights or restrictions for the time being
attached to any shares or class of shares, on a show of hands every
member who is present in person or (being a corporation) present by a
duly authorised representative shall have one vote, and on a poll every
member who is present in person or by proxy (or being a corporation)
present by a duly authorised representative shall have one vote in

respect of each share registered in the name of such member.

In the case of jolint holders, the vote of the sunior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and for this purpose seniority
shall be determined by the order in which the names stand in the

register.

A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy or wmental digoxder, way
vote, whether on a show of hands or on a poll, by hio committee,
recelver, curator bonis or other person in the nature of a committee,

recelver or curator bonis appointed by that court, and any such
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committee, recelver, curator bonis or other person may, on a poll, vote
by proxy provided that such evidence ae Lthe diresctors in thelr absolute
discretion may require of the authority of the person claiming to vote
shall Lave been deposited at the office or at puch other place as im
specified for deposit of imstruments of proxy not less than 48 hours
before the time appointed for holding the meeting or adjournad meeting
at which such person proposes to vote, or, in the case of a poll taken
subgequently +to the date of the meeting or adjourned meating, not less
than 24 hours before the time appointed for the taking of the poll.

{A) No member shall, unless the directors otherwisme determine, be
entitled in respect of shares of the Company held by him to
vote at a general meeting or meeting of the holdere of any
class of shares of the Company, either personally or by proxy,
or to exercise any other zight conferred by membership in
relation to meetings of the Company or of the holdexrs of any
class of sharea of the Company if any call or other sum
rresently payable by him to the Company in respect of such

shares remain unpaid.

{B) If any member, or any other person appearing to be Lnterested
in shares 4in the Company held by such member, has been duly
served with a notice under section 212 of the Act and is in
default for the prescribed period in supplying to the Company
the information thereby required, then the directors may in
their absolute discretion at any time thereafter serve a

notice (a "direction notice") upon such member as follows:

(1} a direction notice may direct that, in =respect of the
ahares in relation to which the default occurred
{"dafault shares"), the member shall not be entitled to
attend and vote at a general meeting either personally or

by proxy; and
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{{1) where the default shares represent at least 0.25 por cent

of the class of shares concerned, then the direction

notice may cdditionally direct that:

{a) in respect of the default shares, any dividend or
otlier wmoney which would otherwlse be payable on
such shares shell be retained by the Company
without any liability to poy interest thereon
when such money is finally paid to the member;

(L) no transfer of auy of the shares held by such

member shall be registered unless:

(3.} the member 1is not himself in default ap
regards supplying the information requested;

and

{bb) the transfer is of part only of the member’s
holding and when presented for registration
is accompanied by a certificste by the
member in a form satisfactory to the
directors to the affect that after due and
careful enquiry the member is satisfied that
ne person in default as regards supplying
such information is interested in any of the

shares the subject of the transfer.

The Company shall send to each other person appearing to be
interested in the shares the subject of any direction notice a
copy of the notica, but the failure or omission by the Company

to do ac shall not invalidate such notice.

{C) Any direction nctlce shall cease to have effect not more than

geven days after the earlier of:




3

(o)

(1)

(i)

receipt by the Company of notice that the default shares
have been traiinferred by means of an approved transfer;

and

due compliance, to the satisfaction of the directors,
with the notice under section 212 of the Act.

For the purposes of this article:

(1)

(ii)

(iid)

a person shall be treated as appearing to be interested
in any shares if the member holding such shares haeg given
to the Company a notification under the sald section 212
which either (a) names such person as baing wso interested
or (b} fails to establish the identities of those
interested in the shares and (after taking into account
the said notification and any other relevant section 212
notification} the Company knows or has reasonable cause
to believe that the person In question is or may be

interested in the shares;

the prescribed period in respect of any particular membexr
is 14 days from the date of gervice of the said notice
under section 212;

a transfer of shares is an approved transfer if but only
ifs

(a}) it is a transfer of shares to an offeror by way
or in pursuance of acceptance of a takeover offer
{as that expression was defined in section 14 of
the Company Securitles (Insider Dealing) Act
1985); or

(b} the directors are satisfied that the transfer is
made pursuant to a sale of the whole of the

beneficial ownership of the shares to a party
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unconnected wlth a member and with cther persons

appearing te ba intereated in such sharese; or

{e) the transfer repults from a sale made through a
recognised investment exchange, as defined in the
Financial Services Bct 1986, or any other stock
exchange outside the United Kingdom on which the

Company’sa shares are normally traded.

{B} Nothing contained in this article shall limit the power of the
directors under section 216 of the Act.

If:~

{a) any objection shall be raised to the qualification of any
votex; or

{b) any votes have been counted which ought not to have been
counted or which might have been rejected; or

(c) any votes are not counted which ought to have been ccuntnd;

the objection or error shall not vitiate the declslon of the meeting or
adjourned meeting on any resolution unless it is raised or pointed out
at the meeting or, as the case may be, the adjourned meeting at which
the vote objected to is given or tendered or at which the error occurs.
Any objection or error shall be referred to the chairman of the meeting
and shall only vitiate the decision of the meeting on any resolution if
the chalrman decides that the same may have affected the decision of
the meeting. The decision of the chalrman on such matters shall e

conclusive.
On a poll vetes may be glven either personally or by proxy and a person

entitled to more than cne vote need not uge all his votes or cast all

the votes he uses in the same way.
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The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney duly avthorised in writing, or, if %he
sppointer ie a corporation, either under seal or under the hand of an
officer or attorney duly authorised. A proxy need not be a member of

t+he Company.

Instruments of proxy shall be in any usual form or in such other form
as the directors may approve, subject to the regulations of the London
Stock Exchange from time to time, and the directors may, if they think
£it but alsc subject to the provisions of such regulations and of the
Statutes, send out with the notice of any meeting of the Company forms

of instrument of proxy for use at the meeting.

The instrument appointing a proxy and (if required by the directors)
any authority under which it is executed or a copy of the authority,
certified notarially or in some other manner approved by the directors,
may be delivered to the office (or to such other place within the
United Kingdom as may be specified in the notice convening the meeting
or in any notice of any adjournment or, in either case, in any
accompanying document) not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote, or, in the case of a poll taken
subsequently to the date of the meeting or adjourned meeting, not leas
than 24 hours before the time appointed for the taking of the poll, and
an Lnstrument of proxy which is not so delivered shall be invalid. The
instrument of proxy shall, unless the contrxary is etated in it, be
valld as well for any adjournment of the meeting as for the meeting to
which it relates. An instrument of proxy relating to more than one
meeting having once sc been delivered for the purposes of any meeting
shall not require again t¢ be delivered for the purposes of any
subgsequent meeting to which it relates. Delivery of an instrument
appointing a proxy shall not preclude a member from attending and

voting in person at the meeting or poll concerned.

No instrument of proxy shall be valid after the expiration of 12 mentha

from the date of its execution, except at an adjourned meeting or on a
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poll demanded at a meeting or adjourned mecting in cases where the

neeting was originally held within 12 months from that date.

The instrument of proxy shall be deemed to confer authority to demand
or join in demanding a poll and to vote on any amendment of a
regolution put to the meeting (including any adjourned meeting) for
which it Jis given as the proxy thinks fit but shall not confer any
further right to epeak at the meeting except with the permission of the

chairman of the meeting.

A vote given or poll demanded in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the previous death
or insanity of the principal or revocation of the instrument of proxy
or of the authority under which the instrument of proxy was executed,
or the tranefer of the share in respect of which the rroxy is given;
provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the
Company at the office or such other place (if any) as ig specified for
depositing the instrument of proxy not later than the latest time at
which the instrument of proxy should have been delivered in order to be
valid for use at the meeting or adjourned meating at which the
instrument of proxy is used, or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned meeting) 24
hours before the time appointed for the taking of the poll at which the

vote is ¢ast.

Subject to the provisions of the Statutes, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and to attend and vote at general meetings (or, being corporations,
by their duly authorised representativesa) shall be as wvalid and
effective as if the same had been passed at a general meeting of the

Company duly convenad and held.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Company may by instrument
under seal (or, Aif lodged at the office at least 48 hours before the
time appointed for the meeting, by instrument under the hand of an
officer duly authorised by it or by resolution of its directors or
other governing body), authorise such person as it thinke fit to act as
ite representative at any meeting of the Company or of any clasgs of
members of the Company, and the person so authorised shall be entitled
to exercise the same powers on behalf of the corporation which he
reprasents as that corporation could exercise if it were an individual

member of the Company.

DIRECTORS

Subject as hereinafter provided the number of directors shall not be
less than five nor more than 15, The Company may by ordinary resclution

frem time to time vary the minimum or maximum number of directors.

QUALIFICATIONS AND REMUNERATION OF DIRECTORS

The Company may by ordinary resolution fix a shareholding qualification
for directors and, unless and until so fixed, a diractor shall not be
reraired to hold any shares of the Company by way of qualification. A
director who is not a member of the Company shall nevertheless be
entitled to attend and speak at all general meetings of the Company and

at all meetings of any class of members.

The directors shall be paid, out of the funds of the Company, by way of
remuneration for thelr services, such sums as the Company in general
meeting shall from time to time prescribe, and such remuneration shall
be divided among them in such proportions and manner as the directors
may determine. Such remuneration shall be deemed to accrue from day to

day. The directors may also be palid all travelling, hotel and othex

31



89.

80.

9l.

expenses properly incurred by them in attending and returning f£rom
mgetings of the directors or any committee of the directors or general
meetings of the Company, or ctherwlse incurred while engaged in or
about the buslness of the Company. &Any director who, by request, goes
or resides abroad for any purpcoses of the Company or who performs
sarvices which, in the opinion of the directors, go beyond the ordinary
duties of a director may be paid such extra remuneration (whether by
way of salary, commission, participation in profits or otherwise) as
the directors may determine, and such extra remuneration ahall bke in
addition to any remuneration provided for by or pursuant to any other

article.

A managing or executive director shall recelve such remuneration
{whether by way of salary, commission, participation in profits or
otherwise} ag the directors may determine, and either in addition to or

in lieu of his remuneration as a diraector.

Notwithstanding the provisions of articles 28 and 89, any director
acting ap a director of any corporate body controlled by the Company or
in which +thea Company is Lnterested, may recelve and retain any
remuneration payabhle to him as sw.h director and the diractors may
utilise +the voting power on any shares or securities held by the
Company in any such company as aforesaid for the purpose of fixing the

remuneration of the directorg of such company or any of them.

BORROWING POWERS

{R) The directora may exercise all the powers of the Company to
borrow money, and to mortgage or charge Lits undertaking,
property and uncalled eapital, or any part thereof, and,
aubject to tha Statutes, to lagua debenturea, debenture stock,
and other securities, whether cutright or as sacurity for any
debt, liability or obligations of the Company or any third
parcty. The directors shall restrict the borrowinge of the
Company and exercise all voting and other rights and powers of

control  exercisable by the cCompany in respect of its
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(B}

(c)

subzidiaries so as to ensure /=y regards its subsldliaries so
far as by such exercise it can securs) that the aggregate
anmount for the time beiny cutstanding in rezpect of the monies
borrowed or sascured by the Group ({exclusive of inter-group
borrowings) shall not at any time, without the previous
sanction of the Company in general meeting, exceed an amcunt

equal to the aggregate of:

(i) 25 per cent. of the amount of the long term assuransa
funds of the companies in the Group which carry on long
term ingurance business and any xeserve attributable to

such funds; and

{ii) twice the aggregate of the share capital of the Company
and the consolidated reserves (other than long term

assurance funds) of the Group;

all as shown by the latest audited consolidated balance sheet
of the Company and its subsidiaries.

For the purposes of thls article:

(1) "the Group” means the Company and its subsidliaries for
the time being; and

(ii) "borrowings" and "monles borrowed" include loan capital,
whether l1ssueil for cash or in whole or in part for a
congideration other than cash, but do not include any

pPre-payments.

Notwithstanding the foregoing, no lender or other person
dealing with the Company shall be concerned to see or enquire
whether the limit contalned in this article is observed. No
debt incurred in excess of such limit shall be invalid and no
security given for the same shall be invalid or ineffectual

except in the case of express notice to the lender or the
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reciplent of any security at the time when the debt wao
incurred or security given that the limit hereby imposed had

been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the directors, who may
exercise all such powers of the Company as are not, by the Statutes or
by these articles, required to be exercised by the Company in general
meeting, subject, nevertheless, to any of these articles, to the
provisions of the Statutes and to such regulations, being not
inconsistent with +the aforesald articles or proviasions, as may be
prescribed by the Company in general meeting; but no regulation made by
the Company in general meeting shall invalidate any prior act of the
directors which would have been valid if that requlation had not been
made. The general powers given by this article shall not be limited or
restricted by any special authority or power given to the directors by

any other article.

Subject +to the provisions of these articles and the Statutes, the
directors may exercige or procure the exercise of the voting rights
conferred by the shares in any other company held or owned by the
Company, and may exercise any voting rights to which they are entitled
as directors of such other company, in such manner as they shall in
their absolute dlscretion think fit, including the exercise thereof in
favour of any resoclution appointing themselves or any of them as
dirvectors, officers, or sexrvants of such other company, and £ixing
their remuneration as such, and may vote as directors of the Company in

connection with any of the matters aforesaid.

The directors may from time to time and at any time by power of
attorney appeoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, to be the
attorney of the cCompany for such purposes and with such powers,
authorities and discretions (not exceeding those wvested in or

exorcisable by the directors under these articles) and for such parlod
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and subject to puch conditions as they may think " fit, and any such

power of attornesy may contain such provisions for the protaction and

convenience of persons dealing with any such attorney as the directors

way think £fit and may also authorise any such attorpey to delegate all

or any of the powers, authorities and discretions vested in him.

(A)

(B)

(<)

Subjact to the provisions of the Statutes and of paragraph (J)
of this article, no director or proposed or intending director
shall be disqualified by his office from contracting with the
Company, either with regard ¢to his tenure of any office or
place of profit or as vendor, purchaser or in any cther manner
whatever, nor 8hall any contract in which any directox is in
any way interested be liable to be avoided, nor shall any
director who is 8o interested be liable to account to tha
Company or the members for any remuneration, profit or other
benefit realised by +the contract by reason of the director
holding that office or of the fiduciary relationship thereby
established.

A director fmay hold any other office or place of prodit with
the Company (except that of auditer) im conjunction with his
office of director for such period (subject to the provisions
of the Statutes) and upon such other terms as the directors
may decide, and may be paid such extra remuneration for so
doing (whether by way of salary, commission, participation in
profits or otherwise) as the directors may decide, and either
in addition to or in lieu of any remuneration provided for by

or purpuant to any other article.

R director of the Company may be or become or continue as a
director or other officer of, or otherwise interested in, any
company controllad by the Company or in which the Company may
ba interested or as regards which it has any power of

appointment.
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(D)

(B)

(F)

A director may act by himself or his firm in a professicnal
capacity for the Company (otherwise than as auditor)} and he or
his £irm shall be entitled to resmuneration for professional

pervicaes as if he were not a director.

A director shall not vote on or be counted in the guorum in
relation to any resolution of the directors concerning his own
appointment, or the settlement or variation of the terms or
the termination of his own appointment, as the holder of any
office or place of profit with the Company or any other
company in which the Company 4is interested but, where
proposals are under consideration concerning the appointment,
or the settlement or variation of the terms or the termination
of the appointment, of two or more directers to office or
places of profit with the Company or any other company in
which the Company is interested, a separate resolution may be
put in <relation to each director. In that case each of the
directora concerned shall be entitled to vote and be counted
in the gquorum in respect of each resolution unless it concerns
his own appointment or the settlement or variation of the
terms or the termination of his own appointment or the
appointment of another director to any office or place of
profit with a company in which the Compuny is interested and
the director seeking to vote or be counted in the quorum owns

one pex cent. or more of it.

Save as otherwise provided by these articles, a director shall
not vote on, or be counted in the quorum in relation to, any
contract 4in which he has an interest which (together with any
interest of any person connected with him within the meaning
of section 346 of the Act) is a material interest otherwise
than by virtue of his interects in shares or debentures or
other gecurities of, or otherwlse in or through the Company,
and, Lf he shall do so, his vote shall not be counted, but
this prohibition shall not apply to any resclution concerning

any of the follewing matters:-
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(1)

{ii)

(Li1)

(iv)

{v)

the giving to him of any security, guarantee or indemnity

in respect of money lent or obligations incurred by him
at the request of or for the benefit of the Company or
any of its subsidiaries;

the giving to a third party of any security, guarantee or
indemnity in respect of a debt or obligation of the
Company or any of its subsidiaries for which he himself
has assumed respongibility in whole or in part under a

guarantee or indemnity ox by the giving of security;

any contract concerning an offer of shares or debentures
or other securities of or by the Company or any of its
pubsidiaries for subscription or purchase in which offer
he is or may be entitled to participate as a holder of
securities or in the underwriting or sub-underwriting of

which he ig to participate;

any contract concerning any other company in which he is
interested directly or indirectly and whether as an
officer or shareholder or otherwipe howscever, provided
that he is not the holder of or beneficially interested
in one per cent or more of any class of the equity share
capital of such company (or of any third company through
which his interest is derived) or, except in relation to
charitable companies, of the voting rights available to
members of the relevant company (any such interest being
deemed for the purpose of this article to be a material

intereat in all the circumsatances);

any contract concerning the adoption, modification or
oparation of a pension scheme, superannuation fund or
retirement, death oxr disability benefits scheme or

employees’ share scheme which has been approved by the

Inland Revenue {or is conditional upoca such approval} and




(G}

which relates both to directors and employees of the
Company or any of its subsidiaries and does not provide
in respect of any director as such any privilege or
advantage not accorded to the employees to which the fund

or gcheme relates;

(vi} any contract concerning any charitablo  company,
charitable trmst or other charity (witether inuosrporated

or not) of which he may be 2 member, officer or trustee;

(vii) any proposal concerning any insurance or assurance
contract which 1s in the ordinary course of business of
the Company or any subsidiary effected by or through such

director;

(viii) subject to the provisions of these articles and the

Statutes, any contract concerning the giving to him or
for his benefit of any security, guarantee or indemnity,
or concerning the purchase or maintenance of insurance in

hin favour, in respect of any liability.

If any question shall arise at any meeting of the directors as
to the materiality of the interest of a director (other than
the chairman of the meeting) or as to the entitlement of any
director (other than the chairman of the meeting) to vote or
ke counted in the quorum and the question is not resolved by
his voluntarily agreeing to abstain from voting or not to be
counted in the quorum, the guestion shall be referred to the
chafirman of the meeting and his ruling in relation to the
director concerned shall be conclusive except in a case where
the nature or extent of his interest (so far as it in known to
him) has not been fairly disclosed to the directors. If any
question shall arise in respect of the chairman of the
meeting, the question shall be decided by a reaclution of the
directors (for which purpose the chairman shall be counted in

¢the quorum but shall not vote on the matter) and the
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(H)

()

{J)

resolution shall be conclusive aexcept in a case where the

nature or extent of the interest of the chairman (s¢ far as it
iz known +¢to him) has not been fairly disclosed to the

directors.

A director whoe to his knowledge 48 4in any way, whether
directly or Aindirectly, interested in a contract with the
Company shall declare the nature of his Interest at the
meeting of the directors at which the question of antering
into the contract is first taken intc consideration, 4if he
knows his interest then exists, or in any othor case at the
first meeting of the directors after he knows that he is or
has become so interested. For the purpeses of this article,
a general notice to the directors by a director to the effect
that (i) he is a member of a specified company ox firm and is
to be regarded as interested in any contract which may after
the date of the notice be made with that company or firm or
(1i) he is to be regarded as interested in any cont;’rect  which
may after the date of the notice be made with a specified
person who is connected with him, shall be deemed %to be a
gufficient declaration of interest under this article in
relation to any such conbract; provided that nw such notice
shall be effective unless either it is given at a meeting of
the directors or the director takes reasonable steps to mecure
that it is brought up and read at the next directors’ meeting
after it ia given.

Subject to the provisions of the Statutes, the Company may by
ordinary resolution suspend or relax the provisions of thise
article to any extent aor ratify any contract not properly

authorised by reason of contravention of this article.

Refarences in this article to a contract include references to
any proposed contract and to any transaction or arrangement

whether or not constituting a contract.
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a1l cheques, promissory notes, drafts, bllls of exchange and other
negotiable instruments, and all recoipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may ba, in such manner as +the directors shail

from time to time by resolution determine.

The directors shall cause minutes to be made in books provided for the

purposas;

(7} of all appointmente of officers made by the directors;

(b} of the names of the directors present at each meeting c¢f the
directors and of any committee of the directors;

{c) of all resolutions and procesdings at all meetinge of the

Company, and of the directors, and of committees of directors;

and every director present at any meeting of directors or committee of

directors shall sign his name in a book to be kept for that purpose.

The diyvectors may grant rotirement pensiona or annuities orx othe:x
gratuities or allowances, including allowances on death, to any person
or to the widow or dependants of any person in respect of services
rendered by him to the Company, whether as a managing or executive
director or in any other office or employment under the Company or
indirectly as an officer or employee of any subsidiary company of the
Company, notwithstanding that he may be or may have been a director of
the Company, and may make payments towards insurances or t.usts for
such purposes in respect of such pexsons and may include righte in
respect of such pensions, annuities and allowances in the terms of

engagement of any such person.

40




DISQUALIFICATION OF DIRECTORS

59, The office of a director shall be vacated in any of the following

evento: -

{a) if he ceases to be a director by virtue of any provigions of
the Statutes or is removed from office pursuant to these

articles;

{b) Lf he becomes bankrupt or makes any arrangement or composition

with his creditors generally;

{c) if he becomes prohibited from being a director by virtue of
the Statutes, including without limitation by reason of any
order mwmade  under pection 1 of the Company Directors

Diaqualification Bct 1986;

{Q}) if he becomes of unsound mind or a patient for any purpose of
any statute relating to mental health and the directors

regolve that his office be vacated;

{e} if he resigns his office by notice in writing to the Company;

(£} if he shall for more than six months have been absent without
permission of the directors from meetings of the dlrectors
held during that period and the directors resolve that he

shall no longer be a director;

{g) shall be requested in wrlting by all his co-directors to

resign.
ROTATION OF DIRECTORS
100. At the annual general meeting of the Company in every Yyear, one=-third

of the directors for the time being, ox, if thelr number is not three

or a multiple of three, then the number nearest to but not greater than
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one-third, shall retire from office, subject to the provisions of
article 118.

The directors to retire by rotation shall include (so far as neceasary
to obtain the number required) any director who wishes to retire and
not to offer himself for re-election. Any further directors so te
retire shall be those of the other directors subject to retirement by
rotation who have been longest in office since their appointment ox
last re-election, but as between versons who became or were last re-
electad directors on the same day those to retire shall (unless they

otherwise agree among themselves) be determined by lot.

A retiring director shall be eligible for re-election.

The Company at the meeting at which a director retires in the manner
aforesaid may fill the vacated office by electing thereto the retiring
director or some other person eligible for appointment, and in default
the retiring director shall, if offering himself for re-election, be
deemed to have been re-elected, unless at such meeting it lLs expressly
resolved not to fill such vacated office or unless a resolution for the
ra-election of such director shall have besen put to the meeting and
lost. The retirement shall not have effect until the conclusicn of the
meeting except where a resolution is passed to elect some other parson
in the placc of the retiring director or a resolution for his re-
election is put to the meeting and lost and, accordingly, a retiring
director who is re-elected or deemed to have been re-elected will

continue in office without a break.

No person other than a director retiring at the meeting shall, unless
recommended by the directoxs, be aeligible for election to the office of
director at any general meeting unless not less than seven or more than
42 days (inclusive of the date on which the notice is given) before the
date appointed for the meeting there shall have been left at the office
notice in writing, signed by a membex {other than the person to be
proposed) duly qualified to attend and vote at the meeting for which

guch notice is given, of his intention to propose such person for
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election, and also notice in writing 4igned by that person of hia

willingness to be elected.

The directors shall have power at any time, and from time to time, to
appoint any person to he a director, eithur to fill a casual vacancy ox
as an addition to the existing directors, but so that the total numbar
of directors shall not at any time exceed the number £ixed in
accordance with these articles. Any director so appointed shall hold
office only until the next following annual generxal meeting and shall
then be eligible for re-~aldction, but shall not be taken into account
in determining the direc¢tors who are to retire by rotation at such

meeting.

The Company may by ordinary resclution, of which sapecial notice haa
been given in accordance with the Statutes, remove any director before
the expiration of his perioé of office notwithstanding anything in
these articles or In any agreement between the Company and such
direcior. Such removal shall be without prejudice to any claim such
director may have for damages for breach of any contract of service

betwaen him and the Company.

Subject to the provisions of article 104, the Company may by ordinary
resolution appoint another person in place of a director removed from
office under article 106. A person appointed in place of a director so
removed shall be subject to retirement at the same time as if he had
become a director on the daf on which the director in whose place he is
appointed was last elected as a director. In default of such
appointment the vacancy arising upon the removal of a director from

office may be filled as a casual vacancy.

PROCEEDINGS OF DIRECTORS

(R) The directors may meet together for the dispatch of business,
adjourn and otherwise regqulate their meetings as they think
£it, Questions arising at any meeting shall be decided by a
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majority of votes. In the case of an equality of votes, the

chairman shall have a second or casting vote.

{B) A director may, and the secretary on the requisition of a

director shall, at any time summon a meeting of the directors.

Notice of a meeting shall be deemed to be properly given to a

director if it is given to him personally or by word of mouth

or sent in writing by post, by hand or by facsimile

. tranamission to him at his last known address or any other
! address given by him to the Company for thls purposa. It
shall not be necessary to give notlce of a meeting of
directors to any director for the time being absent from the
United Kingdom unless the notice is in writing and he shall
have given to the secretary an address in the United Kingdom
for such notices. Any director may waive notice of any

meeting and any such waiver may be retroactive.

(C) All or any of the directors or all or any of the members of
any committee of the directors way participate in a meeting of
the directors or of that committee by means of a conference
telephone, videoconference or any communication eguipment
which allows all persons participating in the meeting to hear
and spesak to each other. A person so participating shall be
deemed to be present in person at the meeting and shall be
entitled to attend and vote or be counted in a quorum

accordingly. Such a meeting shall be deeamed to take place

where the largest group of those participating 1is assembled
or, Lf there is no such group, where the chalrman of the

meeting is present in persan,

109, The quorum necegeary for the transaction of the business of the
directors may be fixed by the diractors, and u. <ss so fixed shall be

LTWo.

110, The continuing directors may act notwithstanding any vacancy 4in their
body, but, 4if and so long as thelr numbe:x is reduced below the number
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fixed by or pursuant to these articles as the necessary quorum of

diractors, the continuing directors or director may act for the purpose
of increasing the number of directors to that number, cr of summoning a

general meeting of the Company, but for no other purposa.

The directors may elect a chairman and deputy chairman of their
meetings and determine the period for which they are each to hold
office; but if no such chairman or deputy chairman is elected, or if at
any meeting neither the chairman nor the deputy chairman is present
within five minutes after the time appointed for holding the same, the
directors present may choose one of their number to be chairman of the

meeting.

The directors may delegate any of their powers to committees consisting
of one or more directors and, if desired, such other person or persons
as the directors think fit who, if any, shall comprise not more than
half of the total number of +the perxsons on the committee as the
directors think £it. Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be imposed
on it by the directors; and no resolution of such committee shall be
effective unless the majority of the members of the committee present
at the meeting at which the resolution is passed are directors of the
Company, provided that were the committee is formed comprising one
director and one such other person as aforesaid, the director shall

have a casting vote.

A committee may elect a chairman of its meetings; if no such chairman
is elected, or Lf at any meeting the chairman 1s not present within
five minutes after the time appointed for holding the same, the members

present may choose one of thelr number to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising
at any meeting shall be determined by a majority of votes of the
members present, and in the case of an equality of votes the chalrman

shall have a second or casting vote.
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All acts done by any meeting of the directors or of a coemnittee of
directors or by any perxson acting as a director mshall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any such director or person acting as aforesaid, or that
they or any of them wera disqualified or had vacated office, be as
valid as Lf evary such person had been duly appointed and was qualified

to be a director.

A resolution in writirg, signed or approved in any form (including
facsimile transmission) by each director or his alternate or by all the
members of a committee shall be as valid and effectual ag 4Lf it had
been passed at a meeting of the directors or of the commlttee (as the
case may be) duly convened and held, and when signed way congist of
several documents each signed or giving such approval by one or more of

the persons aforesaid.

PRESIDENT

The directors may from tin. to time appoint for such period as they
think £it any pexson who, in their opinion, has rendered cutstanding
service to the Company to be president of the Company. The president

ghall not, by virtue of his office, be deemed a director.

MANAGING AND EXECUTIVE DIRECTORS

The directors may from time to time appoint one or more of thelr body
to be the holder of any executive office {including whexe considered
appropriate the office of chairman or deputy chairman, or managing or
joint or deputy or aseistant managing director) for such period and on
such terms as (subject to the provisions of the Statutes) they think
fit, and, Bubject to the terms of any agreement entered into in any
particular case, may revoke such appointment. A director so appointed
ghall not, while holding such office, be subject to retirvewent by
rotatlion or be taken into account in determining which directors are to

ratire by rotatien, but his appointment shall be automatically
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determined if he ceases for any cause to be a director unless the

vontract or resolution under which he holde such office expressly
providea +teo <¢he contrary. Any such determination shall be without
prejudice to any clalm for damages for breach of any contract oF

gervice between him and the Company.

The directors may entrust to and confer upon a director any of the
powars exercisable by them upon such terms and conditions and with such
restrictions as they may think Fit, and elther collaterally with or teo
the exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers, but no person
dealing in good faith and without notice of such revocation,

withdrawal, alteration or variation shall be affected thereby.

ALTERNATE DIRECTORS

{h) Each director may from time to time appoint any person to be
his alternate and may at his discretion revoke  such
appointment. if the alterpate director is not already a
director of the Company, the appointment, unless previously
approved by the directors, shall have effect only upon and
subject to its belng so approved.

(B Any appointment or removal of an alternate director shall be
effected by notice in writing executed by the appointor and
delivered to the office or tendered at a meeting of the

directors, or in any other manner approved by the divectors.

(<) An alternate director shall {except when absent from the
United Kingdom, unless he shall have given to the msecretary an
address in the United Kingdom for such notices} be entitled to
receive notlce of all meetings of the directors or of
committees of the directors of which his appointor is a
member. He shall also be entitled to attend, speak and vote
as a director at any such meeting at which the director
appointing him is not personally present and at the meating to
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(D)

(E)

(F)

exercise and discharge all the functiona, powers and duties of
nis appointor as a director, and for the purpocses of the
proceedings at the meeting (including counting towards &
quorum) the provisions of these articles shall apply as if he

ware a director.

Every person acting as an alternate director shall (except as
regards power to appoint an alternate and remunexation) be
subject in all xespects to the provisions of these articles
relating to directors and shall alone be responsible to the
company for his acts and defaults and shall not be deemed to
be the agent of or for the director appointing him. An
alternate director may be paid expenses and shall be entitled
to be indemnified by the Company to the same extent as if he
were a director but shall not be entitled to receive from the
Company any fee in his capacity as an alternate director. An
alternate director shall not (save as aforesaid) be deemed to

be a directeor of the Company.

Every person appointed as an alternate director shall hava cone
vote for each director for whom he actg as alternate, in
addition to his own vote if he ia alsc a director. Execution
by an slternate director of any resolutlion in writing of the
directors or of a committee of the directors shall, unless the
notice of his appointment provides to the contrary, be as

aeffective asz execution by his appolintor,

an alternate director ghall automatically cease ¢to ke an
alternate director and to have any power or authority to act
ag an alternate director, if his appointor ceases for any
reagon to be a direator, except that, if at any meeting any
director retires by rotation or otherwise but is reappointed
or deemed to be reappointed at the same meeting, any
appointment made by him pursuant to this article which was in
force immediately before his retirement shall remain in foxce

as though he had not retired.
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SECRETARY

Tha secretary shall be appointed by the directors for such term, at
such romuneration and upon such conditiona ag they may think fit; and
any secretary soc appointed may be removed by them but without prejudice
to any claim for damages for breach of any contract of service between
him and the Company. If thought f£fit two or more persons may be
appointed as Jjoint secretarics. The directors may also appoint from
time to time on such terms as they may think fit one or more assistant

sacretaries,

No perseon shall be appointed or hold office as secretary who is:

{(a) the sole director of the Company; or

{b) a corporation the sole director of which is the socle director

of the Company; or

{c) the sole director of a corporation which is the mole director

of the Company.

A provision of the Statutes or these articles requiring or authorising
a thing to be done by or to a director and the secretary shall not be
satisfied by its being done by or to the same person acting both as

director and as, or in place of, the secretary.

Any director or the secretary or any person appolnted by the directors
for the purpynse ehall have power to authenticate any documents
affecting the congtitution of the Company and =»ny resolutions passed by
the Company or the directors or any commitiee, and any books, records,
documents and accounts relating to the business of the Company, and to
certify coples thereof or extracts therefrom as true coples or
extracts; and where any books, records, documents or accounts are

elsewhere than at the office, the local manager or other officer of the
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Company having the custody therecf shall be deemed to be a pergon
appointed by the directors as aforesaid. A document purporting to be a
copy of & resolutlon, or an extract £rom the minutes of a meeting, of
the Compacw or of the directors or any committee which is certified as
aforesaid shall be conclusive evidence in favour of all persons dealing
with the Company upon the faith thereof that such resclution has keen
duly passed or, ag the case may be, that any minute oo extracted im o

true and accurate record of proceedings at a duly constituted neating.

THE SEAL

The divectors shall provide for the safe custody of the seal and the
securities seal, which shall only be used by the authority of the
directors or of a committee of the directors authorised by the
directors in that behalf. Every instrument to which the seal or the
gecurities seal shall be affixed shall be signed either by two
directors, or by one director and the secretary, or by any person duly
authorised by the directors either genexally or in relation to specific
{instruments or instruments of specific descriptions. Provided that as
regards any certificates for shares or debentures or other securitles
of the Company, the directors may determine that any such signatures
or signature (as the case may be) shall be dispensed with or afflxed by

some method or syctem of mechanical signature.

DIVIDENDS AND RESERVES

The Company in general meeting may declare dividends, but no dividend

shall exceed the amount recommended by the direccors.

The directors may £from time to time pay to the members such interim
dividends (including therein the fixed dividends payable upon any
preference or other shares at stated times) as appear to the diraectors

to be justified by the profits of the Company.

No dividend or interim dividend shall be paid otherwise than in

accordance with the provisionsg of the Statutes.
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any dividend or interim dividend wmzy be paid in the currency in which
it ig declared or resolved or in such other currency as the directors

coneider appropriate.

Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shail be declared and
paid according to the amounts paid up or credited as paid up on the
ghares in respect whereof the dividend is pald, but no ameunt pald or
credited as pald on a share in advance of calls shall be treated for
the purposes of this article as paid vn the share. all dividends shall
be apportioned and paid proportionately to the amounts pald or credited
as paid on the shares during any portion of the period in respect of
which the dividend is wpadd; but Lif any share is imsued on terme
providing that it shall rank for dividend as from a particular date.

such share shall rank for dividend accordingly.

The directore may deduct from any dividend or other monies payable to
any member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the shares of

the Company.

subject to the righta attaching to any class of share capital cf the
Company, any goneral meeting declaring & dividend or bonus may upon the
racommendation of the directors direct payment of such dividend ox
bonus wholly or partly itridution of specific assats and in
particular of paid w ures or debenture stock of any
other company oO¥ ... wvu.; .. OF more of such ways, and the directors
shall give effect to such resolution. Where any difficulty wrisea in
regard to guch distribution, the directors may settle the same as they
think cxpetient, and in particular may issue £ractional certificates
and fix the value for dlstributlon of such epecific aspets or any part
.hereof and may determine that cash payment shall be made to any
members upon tha footing of tha value so fixed in arder to adjust the
rights of all partiee, and may vest any such specifie assets in

trusteas as may seem expedient to the directoras,
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Any dividend, interest or other moneys payable in cash in respect of a
share may be paid by direct debit, bank transfer, cheque or warrant
sent through the post directed to the regletered address of the holder
or of +he persmn entitled thereto in consequence of the death or
bankruptcy or mental digorder of the holder ox by operation or law or
any other event, or, if two or more paersons are ragistored as Jjolnt
holders of the share, to the registered address of that one of the
joint holders who is €irst named on the register of menbers, ox, Lf two
or more persons are otherwise entifiled *o the shara as aforesald, to
any one of such persons, or to such person and to such address as the
holder or joint hoiders or such other person or persons may in writing
direct. Fvery such cheque or warrant shall be wade payable to the cuderx
of the person to whom it is sent and payment of the cheque or warrant
by the banker upon whom it is drawn shall be a good discharge to the
¢tompany. Every such sheque or warrant shall be sent at the risk of the
person entitled to the money represented chereby. Any one of two ob
more Jjoint hciders or pvrsons jointly otherwise entitled as a“aresaid
may give effectual veceivts for any dividends, interest, bonusce or
other moneys payable in respect of the shares held by them as Jjolnt
holdere or to which they are jointly so entitled.

The directors may retain the dividends or other monias payable upon
shares in respect of which any person is under the provisions as to tha
transpwission of shares hereinbefore contained entitled to bocows a
member, or whizh any pevson is under those provisions entitled to
rransfer, until such person shall become a member in respect of such
ghares or shall transfer the same. The waiver in whole or in part of
aay dividend on any share by any document {whether or not under s=al)
ghall be effective only if such document is signed by the chareholder
(or the person entitled to the share in consequence of the death or
bankruptey or wmental +lisorder of the holdeyx or by operation oxr luaw cr
any other event) and delivared to the Company and 4f or to the ertent

that the same is accepted as such or acted upon by the Campany.

No dividend shall bear interest againet the Company.
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Any dividend remaining unclaimed for a perioed of 12 years after having
bean declared may at any time thersafter be forfeited by resolution of
the directors and shall revert to the Company.

The directors may, before recommending any dividend, set aside out of
the profits of the Company such sums as they think proper as a reserve
or reserves which shall, at the discretion of the directors, be
applicable for any purpose to which the profits of the Company may ke
properly applied, and so that, in the event of the Company being wound
up, such reserve or reserves {(except so much thereof as alther (a)
ghall be required to be applied in supplementing any deficiency in the
other funds of the Company as reepects meeting claims on or liabilitlies
of the Company or repaying the paid up capital thereof, or (b} shall be
transferrad to apother company in case of such sale to or promotion of
or amalgamation with ancther company as contemplated in the Company’s
memorandum of association)}, shall be applied in like manner as grants
are by article 138 daclared to be applicable. The directors may also
without placing the same to reserve carry forward any profits which
they may think prudent not to divide. In carrying sums to reserve and

in applying the same the directors shall comply with the Statutes.

Grants shall be applicable in the diascration of the directors for any
of the purposesg or objects expressed in clauses 4 (7) and 4 {23) of the
Company’s memorandum of assaciation in auch amounts and in guch manner
and by such means ap the directors may from time to time determine and
subject to such, if any, ragulations as to the application thereof as
may from time to time be framed or promulgated by the directors. The
selection of objects comprised in the memorandum of association towards
which contributions shall be made shall raest wholly with the directors,
who shall not be called upon to state reasons for their selection or
for any xefusal of contribution. The directors may at their
discretion, and upon such terms as they may think £it, £from time to
time enter into agreementa or atherwice undertake to maka grants over a
pericd of years or for a fixed peried to any one or more of the objects

contemplated by this article and no agreement ox undertaking in this
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gensa shall be invalid merely because it is made with a company or

institution whose board of directors or management is wholly or

partially identical with that of the Company.

UNTRACED SHAREHOLDERS

The Company may by resolution of the directore and subject to

the provisions of this artiele sell any shares in the Company

on behalf of the holder of, or person entitled by transmission

to,

the shares by instructing a member of the London Stock

Exchange to sell them if:-

(1)

the shares have been in issue throughout the qualifying
period (as hereinafter defined) and at least three
dividends have become payable on the shares during the

qualifying period;

no dividend payable on the shares has either been claimed
by presentation to the paying bank of the relative cheque
or warrant or been satisfied by the transfer of funds to
a bank account designated by +the hoider of, or other
person so entitled to, the shares at any time during the

relevant period (as hereinafter defined);

80 far as any director of the Company at the end of the
relevant period is then aware, the Company has not at any
time during the relevant pericd received any
communication from the holder of, or other person so

entitled to, the shares;

the Company has caused two advertisements to be
published, cone in a national newspaper and the other in a
newspaper circulating in the area in which the last known
address of the holder of, or other person so entitled to,
the shares, or the address at which service of notices

may be effected as authorised by these articles, is




(B)

()

(D)

located, glving notice of 4its intention to sell the

shares and a period of three monthe has elapsed from the
date of publication cf the advertisements or of the last
of the two advertisements to be published if they are

published on different dates; and

(v) the Company has given notice to the appropriate officer
of the London Stock Exchange of its intention to make the

sale.
For the purposes of this articlet

(1) "the qualifying period" means the period of 12 years
immediately preceding the date of publication of the
advertisements referred to in sub-paragraph (iv) of
paragraph (d) above, or of the first of the two
advertisements to be published if they are published on
different dates; and

(ii) "the relevant periocd"” means the perlod beginning at the
commencement of the qualifying period and ending on the
date when all the requirements of sub-paragraphs (i) to
(v) of paragraph (A) above have been satisfied.

If, after the publication of elther or both of the
advertisements referred to in sub-paragraph (iv) of paragraph
{h) above but before the Company has become entitled to Bell
the shares, the requirements of sub-paragraph (ii) or {iii) of
paragraph (A) above cease to be patiafied, the Company may
nevertheless sell those shares after the requirements of cub-
paragraphs {i1) to (v) of paragraph (A) above have been
patisfied afresh in relation to them.

If durding any relevant period further shares havo baen issued

in right of those held at <the beginning of that ralevant

period or of any previously so issued during that relevant
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periocd and all the requirements of sub-paragraphs (ii) to (v)
of paragraph (A) ahove have been satisfied in regard to the

further shares, the Company may also sell the further shares.

(E) To glve effect to any sale of shares pursuant tc this article,
the directors may authorise some person to transfer the shares
in question and an instrument of transfer executed by that
person shall be as effective as if it had been executed by the
holder of, or other person entitled as aforesaid to, the
shares. The purchaser shall not be bound to see to the
application of the purchase moneys nor shall his title to the
shares be affected by any ilrregularity or invalidity in the
proceedings relating to the sale. The net proceeds of sale
shall belong to the Company and, upon their receipt, the
Company shall become indebted to the former holder of, or
othar person so entitled +to, the shares for an amount equal
to the net proceeds and shall enter the name of such former
holder or other person in the books of the Company as a
craditor for such amount. No trust shall be created in
respect of +the debt and no interest shall be payable in
respect of it and the Company shall no: be required to account : o
for any wmoneys earned from %the net proceeds which may be .

employed in the business of the Company or as it thinks fit.

(F} The Company may cease to send any cheque or warrant through
the post for any dividend payable on any shares in the Company ;
which is normally paid in that manner on those shaxes 1f, in :
reapect of two consecutive dividends payable on those shares
{or one such dividend following which reasonable enquiries
have failed to establish a new address of the holder or person

entitled by transmission), the cheques or warrants have been

returned undelivered or remaln uncashed but, subject to the
provisions of these articles, the Company shall recommence
zending cheques or warrants in respect of dividends payable on

thecee shares if the holder or person entitled by transmission
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claims the arrears of dividend and does not instruct the

Company to pay future dividends in some other way.

{G) If on two consecutive occasions noticea or other documents
have been sent through the post to any member at his
registered address or his address for the service of notices
but have been returned undelivered, such member shall not from
then on be entitled to receive notices or other documents from
the Company until he shall have communicated with the Company
and supplied in writing a new registered address or address

within the United Kingdom for the service of notlces.

ACCOUNTS

The directors shall cause accounting records to be kept in accordance

with the provisions of the Statutes.

The accounting recoxrds shall be kept at the office or, subject to the
Statutes, at such other place or places as the directors think f£it, and
shall always be open to the inspection of the officers of the Company.

The directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the Company or any of them shall
be open to the inspecticn of members not being officers of the Company,
and no member (not being an officer of the Company) shall have any
right of inspecting any account or book or document of the Company
ezcept as conferred by statute or authorised by the directors or by the

Company in general meeting.

The directors shall from time to time cause to be prapared and to be
laid before the Company in general meeting profit and loass accounts,
balance sheets, group accounts (if any) and reports in accordance with
the Statutes.
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{A) Save as provided in paragraph (B) below, a copy of every
balance sheet (including every document reguired by law to be
annexed therete) which is to be lajid before the Company in
general meeting, together with a copy of the auditors’ report
and directoxs’ report, shall not less than 21 days before the
date of the meeting be sent to every member of, and every
holder of debentures of, the Company and to every person
entitled to receive notices of meetings of the Company under
the provisions of these articles or of the Statutes. Provided
that this article shall not require a copy of those documents
to be sent to any person of whose address the Company is not
aware or to more than one of the joint holders of any shares
or debentures. Four copies of each of these documents shall at
the same time ke forwarded to the appropriate officer of the
London Stock Exchange.

{B) The Company may, in accordance with section 251 of the Act and
any regulations wmade thersunder, send a summary financial
statement to any member and to any debenture holder instead of
or in addition to the documents referred to in paragraph ()
above and where it does sc the statement shall be sent to the
member not 1less than 21 days before the date of the general

maeting before which the documentz are to be laid.

Subject to the provieion of the Statutes, where any asset, business or
property is bought by the Company as from a past date (whether such
date be before or after the incorporation of the Company) the profits
and losses thereof as from such date may at the discretion of the
directors in whole or in part be carried to revenue account and treated
for all purposes as profite or logses of the Company. Subject as
aforesaid, if any shares or securities are purchased cum dividend or
interest, such dividend or interest may at the discretion of the
directors be treated as revenue, and it shall not be obligatory to

capitalise the same or any part thereof.
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CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation of the
directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
Company’s regerve accounts or to the credit of the profit and loses
account or otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the members who would
have been entitled thereto if distributed by way of dividend and in the
gsame proportions, on condition that the same be not pald in cash but be
applied either in or towarde paying up any amounts for the time being
unpaid on any shares held by such members respectively or paying up in
full unissued ghares or debentures or any other obligations of the
Company, to be allotted and distributed fully paid up te and amongst
such members in the proportion aforesaid, or partly in the one way and
partly in the other, and the directors shall give effect to sguch
regsolution. Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this article, only be
applied in the paying up of unissued shares to be allotted to members

ag fully paid bonus shares.

The Company in general meeting may on the recommendation of the
directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
Company’ts reserve accounts or to the credit of the profit and lcas
account which is not available for distribution by applying such sum in
paying up in full unissued shares to be allotted as fully paid bonus
shares to those members (or any class of members) who would have been
entitled to that sum if 1t were distributed by way of dividend (and in
the same proportions), and the directors shall give effect to such

resolution,

Whenever a resolution is passed 4in pursuance of article 146 or 147
above, the directors shall make all appropriatione and applications of
the undivided profits resolved to be capitalised thereby, and all

allotmente and issues of fully paid shares or debentures, if any, and
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generally shall do all acts and thinge required tc glve effect thereto,
with full power to the directors to make such provision by the issue of
fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions (including provimions whereby fracticnal entitlements are
disregarded or the benefit thereof accrues tc the Company rather than
to the members concerned) and also to authorise any person to enter on
behalf of all the members entitled thereto into an agreement with the
Company providing for the allotment to them respectively, fully paid
up, of any further shares or debentures to which they may be entitled
upon such capitalisation or {(as the case may reguire} for the payment
up by the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority shall be

effective and binding on all such members.

RECORD DATES

Any resolution declaring a dividend on shares of any class or making
provision for any distribution, allotment or issue for the holders of
shares of any class, whether a resolution of the Company In general
meeting or of the directors, may specify that the same shall be paid or
made, as the case may be, to the persons registered as the holders of
such shares at the c¢lose of business on a particular date,
notwithstanding that it may be a date prior to that on which the
resolution 18 passed, and the dividend, distribution, allotment or
issue shall be paid or made, as the case may be, to them in accordance
with their respective holdings so registered but without prejudice to
the rights inter se of such dividend of transferoxrs and transferees of

any such shares.

AUDIT

Auditors shall be appointed and their duties regulated in accordance
with the Statutes. Subject to the provisions of the Statutes, all &cts
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done by any pergon acting as an auditor shall, as regardo all persons
dealing in good falth with the Company, be valld, notwithstanding that
there was some defect in his appointment or that he was at the time of
hie appointment not qualified for appointment or subsequently became
disqualified.

The auditors shall be entitled to attend any general meeting and to
receive all notices of and other communications relating to any general
meeting which any member is entitled to recelve and to be hoard at any
general meeting on any part of the businese of the meating which

concerns them as auditors.

NOTICES

Any notlce or document (including a share certificate) may be served or
delivered by the Company to any member either personally or by sending
it by post to him or to his reglstered address, or (if he has no
registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company for the giving
of notices to him. Where a notice is sent by post, service of the
notice gehall be deemsd to ba offected by properly addressing,
prepaying, and posting a letter containing the notice, and to have been
effected at the expiration of 24 hours (or, where second class mail is
employed, 48 hours) after the cover containing the same is posted and
in proving such service or delivery it shall be sufficient to prove

that such cover was properly addressed, stamped and posted.

A notice or document (including a share certificate) way be given by
the Company to the joint holders of a share by giving the same to the
joint holder firat named in the register in respect of the share. For
such purpose a joint holder having no registered address in the United
Kingdem and not having supplied an address within the United Kingdom

for the service of notices shall be disregarded.
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Any notice or document (including a share certificate} may be served or
delivered by the Company to the persons entitled to a share in
consequence of the death or bankruptcy or mental disorder of a member
or by operation of law or any other event by sending it <through the
post in a prepaid cover addressed to them by name, or by the title of
representatives of the deceased or trustee of the bankrupt, or by any
like description, at the address, Lf any, within the United Kingdom
supplied for the purpose by the persons claiming to be so entitled, or
{(urtil such an address has been so supplled) by serving or delivering
the notice or document in any manner in which the same might have been
given if <¢he death or bankruptecy or other event as aforesaid had not

occurred.

If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company is unable effectively to
convene a general meeting by notices sent through the post, a general
meeting may be convened by a notice advertised on the same date in at
least one naticnal newspaper and such notice shall be deemed <to have
been duly served on all members entitled thereto at noon on the day
when the advertisement appears. In any such case the Company shall send
confirmatory copies by post 1f at least seven days prior to the meeting
the posting of notices to addresses throughout the United Kingdom again

becoemes practicable.

Notice of every general meeting shall be given in any manner

hereinbefore authorised to:-

{a) every member except those membexrs who (having no reglstered
address within the United Kingdom) have not supplied to the
Company an addrese within the United Kingdom for the giving of

notices to them;

{(b) every person upon whom the ownership of a share devolves by
reason of his being a legal personal representative or a

trustee in bankruptcy of a member where the member, but for

his death or bankruptcy, would be entitled to recelve notice
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of the mesting, upon supplying to the Company such evidence as
the directors may reasonably require to show his title to the
shares and upon supplying also an address within the United

Kingdom for service;

{c) the auditors; and

(d) the directors.

No other persmon shall be entitled to receive notlces of general

meetings.

Any member present, elther in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall
for all purposes be deemed to have received due notice of such meeting
and, where requieite, of the purposes for which such meeting was

convened.

Nothing in these articles shall affect any requirement of the Statutes
that any particular offer, notice or other document be served in any

particular manner.

WINDING UP

Subject to the provisions of article 137 (governing the disposal of
resarved), if the Company shall be wound up the liquidator may, with
the sanction of an extraordinary resolution of the Company and any
other sanction regquired by the Statutes, divide amongst the members in
specie or kind the whole ox any part of the assats of the Company
{whether they shall consist of property of the same kind or not) and
may, for such purpose, set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division
shall be carried out as between the members or different classes of
member. The liquidator may, with the 1like asenchicen, vest the whole or
any part of such assets in trustees upon such trusts for the benefit of

the contributories as the liquidator, with the 1like sanction, shall
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think f£it, but 8o that no member shall be compeslled to accept any

shares or other securities in respect of which there is any liability.

The directors shall have power in the name and on behalf of the Company

to present a patition to the court for the Company to be wound up.

()

(B)

INDEMNITY

Subject to the provisions of the Statutes, every director,
managing director, agent, auditor, secretary and other cfficer
for the time being of the Company shall be indsmnified cut of
the assets of the Company against all gosts, charges, losses,
expenses <¢nd liabilities incurred by him in the execution and
discharge of his duties or in relation thereto, including any
liability lncurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which ha is aecguitted (or the proceedings
otherwise dispoeed of without any finding or admisasion of any
material breach of duty on his part) or in connection with any
application under any statute for relief from liability in
respect of any act or omission in which rellef is granted to

him by the court.

also subject to the provisions of the Statutes, the directors
may from time to time approve the purchase and maintenance of
insurance by the Company for the benefit of any person who {18
or was at any time a director, other officer, employee ox
auditor of the Company or of any company which is a
subaidiary, subsidiary undertaking or associate ol the Company
or who undertakes responsibilities or duties for the benefit
of the company and at the Company’s xequest, against liability
as permitted by the Statutes,
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