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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a place of business)

Company No.  FCO18167

The Registrar of Companies for England and Wales hereby cettifies that
3i CAPITAL JERSEY LIMITED

has this dayxbeen registered under Section 691 of the Companies Act
1985 as having established a place of business in England and Wales

Given at Companies House, Cardiff, the 19th September 1994

SV

MRS. L. PARRY
For The Registrar Of Companies

COMPANIES HOUSE
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This form must be completed for all S
~ ‘Place of Business' registrations, Return and declaratlon delivered for registration of
e rocty " re-reglatration a place of business of an oversea company
i‘” This form shou'd be completod In black {Pursuant to section 691 of the Companies Act 19856}
E
-: Previous branch number A For official
[!', (if applicable) r fuis (7 J L'se only
EE Campany name 3i Capital Jersey Limited
i
gg Country of incorporation Jersey
1
Address of place of business in —Meridians House,
Great Britain
'\\—(J 7 _Ocean Way, Ocean Village,

(7('-'1 ;) Post town Southampton

County / Region Hampshire

Postcode __g014 3TJ

Either
Constitution of the company #A certified copy of the
(See notes 1 and 2) /| Instrument{s) constituting or defining the constitution of
A certified English translation must .
gemcluded) the company; and
I A certified translation
* Delete as applicable
k # Mark cppropriate box(es) * is/awa delivered for registration
gl
f;‘ The company must deliver
> certified copies of its OR
4 constitutional docurments Th
ki {with cer*#r.d translations), e
p and the par awwarg of the # . . .
4 company’s directors and The constitutional documents (and a certified transiation *)
i seoratary.
:E Howaver, if the company is * and / or
/i clo;mlz;;f a ttlJram‘.'h !regfst;ﬂt:mrlt
i and effecting & place of business . ] .
o rogisiration, it may rely on the Particulars of the current directors and secretarylies)
slocuments or the particulars of
the dirootors and secretary were previously delivered in respect of a branch of the company

priviousty filad in

that part of Groat Britain, provided
arey sistovant alteratlons 1o those
docrnatie bve bon updated Branch Number
o the 1emicter, N

registered at this registry
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Directors (Secnotes 3, 4ands)

© Name *Style/Title

Forenames

Surname

*Honours etc

Previous forenames

Previous surname
Address

Usual residential address must be given.

In the case of a carporation, give the
registered or principal office address.

Date of birth

Business occupaticf%&

(See note 5) (if any). f none

other directorships.

Name *Style/Title
Forenames

Surname

\
l
1
t *Honours etc
i Previous foranames
! Previous surname
[ Address

|

Usual residential address must be given.
In the case of & corporation, give the
registered or principal office address.

Date of birth

. J Business occupation
(Secmote 5) < if any). If none

l . other directorships.

¥ Voeluntary datails

[:CD] Mx

s L e

MMn]ﬂnJmLtinﬂqay

Gloak

AD

Littlestone Cottage

Bell Vale Lane

Post town Haslemere

County/Region Surrey

Postcode GU27 3DJ |  Country

Do

01810155 1 Nationality

oC

rnvestment Banker

England

NA

British

op

cD

Mr

Peter Brvan GSurmin

Williams

AD

2 Buckingham Place

County/Region ___

[po]o 9 [0z 14 s |

[oc]

Post town London

Postcode _SWLE 6HR | coyntry

Nationality

7{Iny§§tment Banker

|on|
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England
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I,Nd British
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Person{s) authorised (continued)

List of some one of more
persons resident fn Great
Britaln authorised 1o nccept
on the company's behall
servica ol process and any
notice required to be
sarved on it

i tedonaturer flndaite

*Style/Title
Forenames
Surname

Address

*Style/Title
Forenames
Surname

Address

*Style/Title
Forenames
Surname

Address

*Style/Title
Forenames
Surname

Address

:\\\
N

Post town
County/Region Postcode
Post town
County/Region Postcode
Post town -
County/Region Postcode
Post town
County/Region Posteodo
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Declaration (se s

Full name and address

Y delete as applicable

Number of continuation sheets attached

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

Pleasse ensyre the form is Tully
completed snd then send it to
thi Bugistrar of Companies at
fSvee pinde )

| /')@423 /\/l t/\/l'ﬂkm 1 .

of (address) 2 6’1&.(,&00\ e P&MJ_
LOM O , Sea

a Tdirector/Tsweté’ry/Tpgwo‘ﬁuthorised to accept on the company’s behalf

service of process or any notices required to be served on it, do solemnly and
sincerely declare that the company established its place of business in Great

Britain on
oo B4
(enter date)

mh T AT = e

o RSN e bkt L7 T s W

and I make this solemn declaration conscientiously believing the same to be true
and by virtue of the provisions of the Statutory Declarations Act 1835.

Signed

Declaredat A { Lobrtog Eoecl
lo—dioe  SE(_ gxf

the |y day of Spttetars”

one thousand nine hundred and _ M\—a_t~~ fo..x/‘
= ]

before me K. H\Zb\;y\obt Dmﬁg.v“e_,kﬁ( (_D;Q-ONFIEL-D\

ACemmissionerfor OathsorNotary-Rublic.or.ustice of the Peace.or Solicitor
having the powers conferred on a Commissiaer for Oaths. (See note §)

]

| Ja |

..Mr Barry_Lawson,. 3i_plec, e

91, Watexloo Road . . .. . . . . ... ..
... London .. ... ... ... . _ Postcode sE1 8XPp

Telephone 71 928 3131 Extension 21 7¢

LS H At N AW T ot T ok o o

Companies House, Crown Way, Cardiff CF4 3UZ
for companies establishing a place of business In England angd Walos.

Companies House, 100-102 George Streat, Edinburgh EH2 aDJ
for companiag establishing a place of business in Scotiand.
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Company Secretarylies)

{Sec notex4 and £}
Hame *Style/Title
Forenames
Surname
*Honours etg

Previous forenames
Previous surname
Addrass

Usual residential address musthe given.
In the case of a corporation, give the
registered or principal office address.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

[t;; Messrs Mourant & Co . |
1
.[I
|
J
|
AD! P.O0.Box 87 J

18 Grenville Street

Posttown 8+ Helier

County/Region Jersey

Channel Islands

Person(s) authorised

List of some ong o moro *Style/Title

parsons resident in Great

Britain authorised to accept

on the company's behall Forenames

sarvice of process and any

notice reqeired to be

sarved on it Surname
Address

P

*Voluntary datails

Postcode __ JR4 8PX|  Country |
cs |
|
|
|
)
|
AD |
|
Post town Il
County/Region |
Postcode | Country . |

My

Russell

e 4 « © n e e x W M T L e e

3i plec

TR e m a2l Sama . mmlaca s lmana o e L 7 AR RN AN e e KA e s mise e o b o

Meridians House, 7 Ocean Way, Ocean Village,
Posttownh  Southampton

County/Region Hampshixre

e O it U S e o U S AU

Postcode 5014 31N




Directors (Swaows s, 4 and 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surrame
Address .
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth

Business occupation
{if any). If none
other directorships.

{See note 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth

' “ | Businass occupation
fheenwe 3) < (if any). If none

| .. other directorships.

* Walintary tiotails

' CD: Mr
! Jonathan Brian Cameron
i Russell
1
:;;; The Moat House
Portsmouth Road, Fishers Pond
Posttown Nr Eastleigh
County/Region Hampshire %
Postcode  SO5 7HF Country England | I
pol 4 0 5 60 NmMnmny:;;; British lg
:;; Investment Eanker |i
o
.
| |
-
Ccp) Mr g
Peter Gilroy 5
Blampied i
|
1
I
—_ | i
AD!  The Croft
Samares
Posttown _ gt Clement

County/Region

Jersey

Postcode

'\DOig 7 0 1.2 5

Jurat

Country

Jersevy

S——

Nationality iNA| British

oc|

QDI
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R E ¥V, JEUNE
Notary Publig,
1’.0. Box 87,

18 Grenville Street,

St. Helier,
Jersey, C1,
Tel: (0534) 609000
Telex: 4192064

(?J, RICHARD FRANCIS VALPY JEUNE, a Notary Public by lawful
authority duly admitted and sworn, dwelling and practising in the
Island of Jersey, Channel Islands, DO HEREBY CERTIFY AND
ATTEST unto all whom it may concern

THAT the Memorandum and Articles of Association immediately
following and marked "A", the whole in the English language written,
contain a true and faithful copy in every article and particular of the
limited lability Company styled as 3i CAPITAL JERSEY LIMITED a
Company duly incorporated under The Companies (Jersey) Law 1861 to
1968 as INVESTORS IN INDUSTRY (JERSEY HOLDINGS)
LIMITED. Consisting of a front cover and photocopy of the
Memorandum of Association of the said Company consisting of eight
pages, followed by a photocopy of a page with the names of the
subscribers to the Memorandum of Association and the signatures for and
on behalf of the subscribers and followed by a photocopy of the Articles
of Association of the said Company consisting of thirty-seven pages
including a Schedule and an Index, which Company was registered as a
private company in the Island of Jersey on the fourteenth day of March,
One thousanél nine hundred and eighty-four and an Act being required I

have granted these present to serve and avail as and when required in

judicature and thereout. —

[N FAITH AND TESTIMONY WHEREQF 1 have hereunto set my hand
and affixed my Seal of Office at St. Helier, in the Island of Jersey
aforesaid (where stamps are not used), this sixteenth

day of May , one thousand nine hundred and ninety-four,

NotarftPublic. Jersev
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THE COMPANIES (JERSEY) LAWS 1861 _T0_1968

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

W of
- /
IH¥E5&%Hﬁ}éH+—ENBHS¥ﬂ¥w+6EHS§H?+KE&HHKmﬂ~4£H£F¥ED

@é%"ﬁ) 3‘; CA€C A TEEE3y At 1 7TED
1. The name of the Company is Investors in Industry (Jersey
Holdings) Limited.

2 g~ ~ BR
e

2. The registered offlce of the Company will be gituate in.
Jersey. ‘

3. The objects Ffor which the Company 1is established are:i-

(a) To ecarry on business and to act as financiers,
capitalists, concessionaires, agents, brckers, fin-
ancial consultants and advisers, and to finance the
{sgue, acqulsition or disposal of or dealings with all
manner of investments or genurities and the acquisition,
disposal, mortgage, jeasing, bhire, hire purchase,
insurance of and dealings with real and personal
property and the execution of contracts of every
description and to guarantee the fulfilment of contracts
and obligations and to give indemnities, warranties and
bonds.

(p) To receive money on deposit or loan and to borrow or
raise money and to advance money, negotiate loans and
lend money for any purposes with or without security and
to negotiate, contract for, grant or procure the grant
of public or private loaus, credites and other
facilities, including, without prejudice to the
generality of the foregoing, the lending of money to
finance hire purchase agreements 1in respect of any
property or assets.

(e) To secure or dilscharge any debt or obligation of or
binding on the Company in any manner including any
mortgage, charge, pledge or lien upon the whole or any
part of the Company ‘s assebs and to deposit any moneys
of the Company with any bank or other company.

(d) To guarantee the payment or performance of any debts,
contracts, or obligations, or become security for any

?, ik person, firm or company, for any purpose whatsoever, and
M i 1) to act as agento for the ecollection, receipt or payment
’ﬁﬁ;'ﬁg of money and generally to act as agents for and render
‘“W';& services to customers and others, and generally to give

guarantees and indemnities.

A R B 8 TR a4
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(e)

(£)

(g)

{h)

(1)

e ? oy L
YT S g g

To enter into arrangements with companies, firms and
persons for promoting and increasing the manufacture,
sale and purchase and maintenance of goods, articles or
commodities of all and every kind and description,
either by buying, selling, letting on hire, hire
purchase or easy payment systems, or by financing or
assisting such other companies, firms or persons to do
all or any of such last-mentioned acts, transactions and
things, and in such manner as may be necessary or
expedient and in connection with or for any of these
purposes, to purchase agreements, lend money, glve
guarantees or security or otherwise finance or assist
all or such purposes on such terms and in such manner as
may be desirable or expedient.

To guarantee the payment of advances, eredits, bills of
exchange and other commercial obligations or éommitments
of every description, as well as the fulfiluent of
contracts and other trading and commercial transactions
of every description, and to indennify any person
against the same and to guarantee the payment of money
secured by or payable under or in respect of any
debentures, debenture stock, bond, mortgage, charge,
security, contract or obligation of any person, persaons
or corporations, or any authority, suprene, municipal,
local or otherwise.

To promote companies and ventures for any purpose
whatsoever and to undertake and assist in financial
operations of every deseription and to take part in the
conversion of business concerns and undertakings into
public or private companies.

To carry on busineas as an investment holding company
and to acquire, invest in and hold by way of investment
or otherwise, shares, stocks, debentures, debenture
gtock, units of or partiecipations Iin any unit trust
scheme, mutwal fund or collective investment scheme in
any part of the world, bonds, obligations, mortgages,
certificates of deposit and securities of all kinds
created, issued or guaranteed by an individual person or
by any company, agsociation or partnership, whether with
1imited or unlimited liability, constituted or carrying
on business in any part of the world or by any
government, sovereign, ruler, crmiissioners, publiec
body or authority, supreme, minieipal, local or
otherwise, in any part of the world and any rights and
interests in any of the foregoing and from time to time
to sell, exchange, vary or dispose of any of the
foregoing.

To acquire any such units, participations, sharés,
stocks, debentures, debenture stock, bonds, oblig-
ations, mortgages, certifilcates of deposit, securitles,




(3)

(k)

(1}

{m)

(n)

(o)

rights or interests by original subseription, tender,
purchase, exchange or otherwlse and to subseribe for the
same either conditionally or otherwise, to enter into
underwriting and similar contracts with respect thereto
and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof,

To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, accept
gurrenders of and otherwise acquire and deal with any
real property, or other property, chattels and effects,
and to collect the rents and profits thereof, and to
erect, pull down, repair, alter, develop or otherwise

' deal with any buildings or building.

To earry on business and tc act as merchants, traders,
manufacturers, ship or boat or airecraft owners,
carriers, commission agents, brokers, factors or in any
other capacity and to export, import, buy, sell, hire,
1et on hire, repair,. alter, treat, service, improve,
barter, pledge, make advaneces upon or otherwise deal
both wholesale and retail in goods, articles,
merchandise, equipment, plant and materials of all and
every description.

To supply to any persoh, firm or corporation, government
or loczl or other authority, the services of personnel
of every grade.

To apply for or otherwise acquire in any part of the
world, any patents, patent rights, trade marks,
registered designs, brevets d'invention, licences,
protections, royalties and concessions and to register
any such privileges in any part of the world and to use
and manufacture under or grant licencesa or privileges in
respect of the sane, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

To carry on business as proprietors of shops, offices,
garages, store >)0RS, warehouses, restaurants, clubs,
hotels, licensel premises and other business premises of
all descriptions and as proprietors of houses, furnished
and unfurnished flats and apartments and to provide for
the tenants and occupiers thereof all or any of the
conveniences which the Company may bthink directly or
indirectly conducive to these objects.

To purchase or otherwise acquire, hold, sell, deal in,
dispose of or grant contingent and reversionary rights
over or upon real or personal property of any kind
whatsoever.



{p)

(q)

(r)

(8)

(t)

(u)

(v)

(w)

(x)

(y)

prvessineain e e

To hold by way of investment, buy, sell or deal in gold
and silvev colns, precious metals generally, works of
art or any other item of value (intrirsic or non-
intrinsic).

To act as nominee, trustee or agent or attorney either
solely or jointly with others for any person Or persons,
company, corporation, government, state or province or
for any municipal or other authority or 3@blic body.

To undertake, transact or carry on all'k&nds of trust,
agency or brokers' business and to undertake the
managemgﬁt, supervision or’ control of the operatlions of

e

any company or undertaking or partfcipaﬁé therein. -

To vest any real or personal property, rights or
interests, acquired by or belonging to the Company in
any person or company on behalf or for the benefit of the
Company, with or without any declared trust in favour of
the Company. :

To carry on business as insurance brokers and agents in
respect of all clagses of insurance.

To carry on. any other trade or business,. whether
manufacturing. or otherwise.

To enter into any arrangements with any governments or
authorities, supreme, municipal, loecal or otherwise, of
any country and to obtain from any such govermments or
authorities all rights, concessions and privileges that
may seem conducive to the Company's objects or any of
them. :

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

To employ experts to jinvestigate and examine the
condition, prospects and values of any assets or
prospective assets or ventures. .

To pay for any property or rights acquired by the
Company, either in cash or by the issue of fully or
partly paid up shares of the Company, with or without
preferred or deferred rights in respect of dividend or




< e

repayment of capital or otherwise, by debentures or by
any securities which the Company has power to lasue, or
partly in one mode and partly in another and generally
on such terms as the Company may determine.

(z) To carry on in any part of the world any other business
' which may seem to. the Company capable of belng
eonvenlently carried on in connection with the before-
mentioned objects or calculated directly or indirectly
to render more profitable any of the Company's assets.

Il

(aa) To carry on any business which the Company is authorised
to ecarry on by means or through the agency of any
subsidiaries and to enter into any agreement with any
such subsidiary for taking the profits and” bearing the
logsses of any business so carried on or for financing
any such subsidiary or guaranteeing its liabilities or
to make any other arrangement which may seem desirable,
with reference to any business =0 carried on, including
power at any time and either temporarily or permanently
to oclose any such business.

e s

(bb) To sell the undertaking of the Company or any part
thereof, ineluding the real and personal property, of the
Company or any part thereof, for such consglderation as
the Company may think fit and in particular for shares,
debentures or securities of any other company whether or
not having objects altogether or in part similar to
those of this Company and generally to smell, improve,
manage, develop, lease, mortgage, dlspose of, turn to
account or otherwise deal with all or any part of the
property, real or personal, of the Company on such terms
as the Company may think fit.

PR T L T L S ]

.

(ce) To draw, make, accept, endorse, discount, execute and

issue promissory notes, bills of exchange, warrants,
g debentures and other negotiable or transferable
instruments.

é (dd) To adopt such means of making known the businesses or
£ any of them or the products of the Company as may S3eem
£ expedient and in particular by advertising in the press,
by circulars, by purchase and exhibition of works of art
or interest, by publication in books and periodicals and
; by granting prizes, rewards and donations and to carry
ﬁ on and conduct prize and competition schemes or any
@
'

scheme or arrangement of any kind, either alone or i1n
conjunetion with any other person, firm or company,
whereby the above businesses or any of them may ,be
promoted or developed or whereby the Company ‘s services
or products may be more extensively advertised and made
Known .

Ll e
o 2 Ry

C S e fige STy
el in. et Y e

j




iy et T Ty
EoJ L I T e P N
e A A o T 2 0 N T A B

(ee) To purchase or otherwise acquire and undertake all or
any part of the business, property, liabilities and
transactions of any person, firm or company carrying on
any business which this Company is authorised to carry
on or the carrying on of which is caleulated to benefit
this Company or to advance its interests, or possessed
of any property suitable for the purposes of the
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
gsecurities that may be agreed upon, and to hold and
retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received.

(ff) To amalgamate with any other company whose obJects are
or include objects similar to those of this Company"
whether by sale or purchase {for fully or partly paid up
shares or otherwise) of the undertaking.

(ge) To promote any other company for the purpose of
acquiring the whole.or any part of the business or
property and undertaking any of the liabiities of this
Company, or of undertaking any business or operations
which may appear 1likely to assist or benefit this
Company or to enhance the value of any property or
business of this Ccmpany, and to place or guarantee the
placing of, underwrite, subseribe for, or otherwise
acquire all or any part of the shares or securities of
any such company as aforesaid.

(hh) To procure the Company to be registered or recognised in
any part of the world outside the Island of dJersey.

(ii) To apply for, promote, and obtain any Order in Couneil,
Act of Parliament, Provisional Order, or Licence of the
Board of Trade or other authority for enabling the
Company to carry any of its objecta into effect, or for
effecting any modification of the Company's
constitution, or for any other purpose which may seen
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

.- =

-

(33) To support or aubseribe to any charitable or public
object, institution, society or club; to give pensions,
gratuities or charitable aid to any person who may have
served the Company or its predecessors in businsss ‘or
any subsidiary, allled or associated company or to the
wives, children or other relatives or dependants of such
persona; to make payments towards insurance and to form
and contribute te provident and benefit funds for the
benefit of any Directors or Officers of or persons
employed by the Company or of or by its predecessors in
pusiness or of or by any subsidiary, allied or
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associated company and to subsidise or assist any
association of employers or employees or any trade
asagclation.

(kk) To pay all costs, charges and expenses incurred or
sustained in or about the promotion o establishment of
the Company or which the Company shall consider to be in
the nature of preliminary expenses.

L
(11) To distribute among the Members in specie any property
of the Company or any proceeds of sale or dispcsal of any
property of the Company but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being reguired by

law.

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

(nn) To do all such things as may be deemed incidental or
conducive to the attainment of the above objects or any
of them.,

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause shall be
separate and distinet objects of the Company and shall not in anywise
be limited by reference to any other paragraph or the order in which
the same occur or the name of the Company.

2*3#%4’ ftff‘GQa'btﬁﬁ
1, The share capital of the Company 1s gJQﬂﬂUU‘divided into
Iigaczxxlg,aﬂo'shares of £1 each with power according to statute to increase
such eapital and with power from time to time to iassue any siiares of
the original or any new capital with any preference or priority in
the payment of dividends or the distribution of assets or otherwise
over any other shares whether ordinary or preference and whether
igsued or not and to vary the regulations of the Company as far as
necessary to give effect to any such preference or priority. The
rights for the time being attached to any shares having
preferential, deferred, qualified or special rights, privileges or
conditions attached thereto may be modified or dealt with in the
manner mentioned in the Articles of Assoclation of the Company for
the time being 1n force.

5. The above shares shall be payable on calls as made by the
Directors. Funlly paid up shares may he issued for the purpose of
paying bonuses or in satisfactlon of any liability of the Company.

6. The non-payment of a call or instalment on the day appointed
for the payment thereof shall render the shares in respect of which
the call was made or instalment due liable to be forfeited.
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T The Company shall exist until dissolved by Special Resolutlon

"
’

)

. or otherwise aqcording to law. The 1liability of each member 1s
" limited to the amount for the time being unpaid on each share held by
% him. :

H 8. The corporate signature of the Company is Investors in
> Industry (Jersey Holdings) Limited.
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THE COMPANIES (JERSEY) LAWS 1861 TO 1968

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOQCIATION

of

13

INVESTORS IN INDUSTRY (JERSEY HOLDINGS) LIMITED

INTERPRETATION

1. In these Presents the words standing in the first column
of the Table next hereinafter contained, shall bear the meanings

set opposite to them respectively in the second column thereof,
i¥ not inconsistent with the subject or context.

Words

Board

Debenture

Directors

Extraordinary Resolution

Gazette

In Writing

The Law

Meanings

A Meeting of the Directors duly
called and constituted or, as the

" case may be, the Directors assembled

at a Meeting.
Shall include debenture stock.

The Directors of +the Company for
the time being or, as the case may
be, the Directors assembled at a
Board.

A Resolution of +the Company in
General Meeting or of the holders
of any class of shares adopted by
a majority of at least two-thirds
of the votes cast and not reaquiring
confirmation at a second meeting.

The Jersey Gazette or such other
publication appecinted for the time
being by the States of Jersey in
which government notices are pub-—
lished by authority.

Written, printed or lithographed
or represented by any other subs-
titute for writing, or partly one
and partly another.

The Companies (Jersey) Laws 1861
to 1968 and every modification or
re-enactment thereof for +the time
being in force.
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May

Member

Month

Notice

Of'fice

Paid Up

Register

Seal

Secretary

Shall

Signed

Special Resolution

Shall be construed as permissive.

A person or corporation who is
registered as the holder of Sharesg in
the Register for the time being kept
by the Company.

Calendar Month.

A written notice unless otherwise
specifically stated.

The Registered Office of the Company.
Shall include credited as paid up.

The Register of Members to be kept
pursuant to Articles 25 to 30 hereof.

The Common Seal of the, Company and
includes facsimile thereof.

Any person appointed by the Directors
to perform any of the duties of
Secretary of the Company (including a
temporary or assistant secretary),
and in the event of two or more
Perscns Dbeing appointed as Joint
Secretaries any one or more of the
persons szo appointed.

Shall be construed as imperative.

Includes a signature or represent-
ation of a signature affixed by
mechanical means.

A Resolution of the Company in General
Meeting and passed in accordance with
the Law.

These Presents These Articles of Associatieon

2.

ineluding the Schedule hereto in
their present form or as from time to
time altered.

In these Presents, unless there be something in the subject or
context inconsistent with such construction:-

(a)

(b)

Words importing the plural number shall be deemed to
include the singular number and words importing the
singular number shall be deemed to include the plural
number ;

Words importing the masculine gender only includes the
feminine gender;
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(¢} HWords importing persons include companies or associa-
tions or bodies of persons whether corporate or
unincorporate;

(d) Words or expressions contained in these Presents shall
bear the same neaning as in the Law and the
Interpretation (Jersey) Law 1954,

3. The headings herein are for convenience only and shall not
affect the construction of these Presents.

PRELIMINARY

y, The preliminary expenses incurred in forming the Company shall
be the first charge on the funds of the Company.

5. The business of the Company shall be commenced as soon after
the incorporation of the Company as tha Directors think fit.

SHARE CAPITAL AND SHARES

6. The Share Capital of the Company is as specified in the
Schedule hereto and the shares in the Company shall have the righta
and be subject to the conditiong contained in these Presents.

7. Without prejudice to any special prights for the time being
conferred on the holders of any c¢lass of shares (which special rights
shall not be varied or abrogated except with such consent or sanction
as is required by Article 19 hereof and subject tc the Law) any share
in the Company may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to
dividends, return of capital, voting or otherwise, as the Company
may from time to time, by Special Resclution, determine.

8. Subject to Articles 11 to 13 hereof, the unissued shares for
the time being in the capital of the Company shall be at the disposal
of the Directors, and they may {(subject to the provisions of Article
T hereof) allot, grant options over, or otherwise dispose of them to
such personas at such times and onh such terms as they think proper,
but so that no shares shail be issued at a discount.

9. The Company =zhall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security,
or othervwise, any financial as=zsistance for the purpose of or in
connection with a purchase or subscription made or to be made by any
person of or for any shares in the capital of the Company or of its
holding company (if any) nor shall the Company make a loan for =ny
purpose whatsoever on the security of its shares or those of its
holding company (if any) but nothing in this Article shall
prohibit s~

{a) the lending of money by the Company in the ordinary
course of its buainess;



(b) the provision by the Company, in accordance with any
scheme for the time being in force, of money for the
purchase of or subseription for, fully-paid shares in
the Company or its holding company (if any), being a
purchase or subscription by Trusitees of or for shares to
be held by or for the benefit of employees of the
Company, including any Director holding a salaried
employment or office in the Company; or

(¢) the making by the Company of loans to persons, other
than Directors, bona fide in the employment of the
Company with a view to enabling those persons to
purchase or subscribe for fully-paid shares in the
Company or its holding company (if any) to be held by
themselves by way of beneficial ownership.

10. 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 recognise any equitable, contingent, future or
partial interest in any share, or (except only as by these Articles
otherwise provided or as by law required) any interest in any
fractional part of a share, or any other right in respect of any
share, except an absolute right to the entirety thereof in the
registered holder.

INCREASE OF SHARE CAPITAL

11. The Company may, by Special Resolution, increase the share
capital by such sum, to be divided into shares of such amount and of
such class or classes, as the Special Resolution shall presecribe.

12. Any new shares shall be issued upon such terms and conditions
and with such rights, priorities or privileges as the Company in
General Meeting shall direct.

13. Unless otherwise directed by the Company in General Meeting
all new shares shall be offered to the Members in proportion to the
existing shares held by them. Such offers shall be made by notice
specifying the number of shares to which the Member is entitled and
limiting a time within which the offer, if not accepted, will be
deemed to be declined. All such shares, if offered to the Members
and not taken up by them, shall be disposed of by the Directors in
such manner as they think most beneficial to the Company.

. 4. Any capital raised by the creation of new shares shall, unless
b otherwise provided by the conditions of issue, be considered as part
; of the original capital and shall be subject to the same provisions
with reference to the payment of calls, transfer aud transmission of
shares, lien or otherwise, as if it had been part of the original
capital.

[—
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REDUCTION OF SHARE CAPITAL

15. The Company may, by Special Resolution, reduce 1its share

capital and any capital redemption reserve fund and any share.

premium account in any manner authorised by the Law and in
particular, without prejudice to the generality of the foregcing

power, may:-

(a) extinguish or reduce the liability on any of its shares
in respect of share capital not paid upj or

(v) with or without extinguishing or reducing liability on
any of its shares,

(1) ecancel any paid up share capital which is lost or
which is not represented by available assets, or

(i1) pay off any paid up share capital which is in
excess of the requirements of the Company,

and may, if and so far as is necessary, alter its Memorandum by
peducing the amount of its share capital and of its shares

acecordingly.

ALTERATION OF SHARE CAPITAL

16. The Company may, by Special Resolution, from time teo time
alter its share capital, without reduction thereof, byi-

(a) consolidating and dividing all or any of its share
capital into shares of larger amount than itas existing
shares;

(b) sub-dividing its shares, or any of them into shares of
smaller amount than that fixed by its Memorandum =89,
however, that in the sub-division the proportion between
the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of
the share from which the reduced share is derived; or

(e) cancelling any shares which, at the date of the passing
of the Special Resolution in that behalf, have not been
taken or agreed to be taken, Dby any person and
diminishing the amount of its share capital by the
amount of the shares so cancelled.

17, Whenever, as a result of any consolidation of shares, any
Member would become entitled to fractions of a share, the Directors
may, for the purpose of eliminating such fractions, sell the shares
representing the fractions for the best price reasonably obtainable
and distribute the proceeds of sale in due pvoportioﬁ among ‘the
Members, who would have been entitled to the fractiona of shares,
For the purpose of any such sale, the Directors may authorise sonme
person to transfer the shares representing the fractions to the

@




purchaser thereof, whose name shall thereupon be entered in the
Register as the holder of the shares and who shall not be bound to
see ko the application of the purchase money nor shall his title to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

REDEEMABLE PREFERENCE SHARES

18. The Company may, by Special Resolution, and subject to the
provisions of the Law:~-

(a) issue Preference Shares which are, or at the option of
the Company are to be liable, to be redeemed; or

(b) convert the whole or any particular class of its
Preference Shares into Redeemable Preference Shares.

VARIATION OF RIGHTS

19, Whenever the capital of the Company 1is divided into different
classes of shares, the special rights attached to any class unlesa
otherwise provided by the terms of issue of the shares of that class
may be virded or abrogated, either whilst the Company is a going
con~arn or during or in contemplation of a winding up, with the
cofisont in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of an Extracrdinary
Resolution passed at a separate meeting of the holders of shares of
that class, but not otherwise. To every such separate meeting all
the provisions of these Articles, and of the Law, relating to General
Meetings of the Company or to the proceedings thereat shall, mutatis
mutandis, apply except that the necesgsary quorum shall be two
persons holding or representing by proxy at least one-third in
nominal amount of the issued shares of that class (but so that if at
any adjourned meeting of such holders a quorum as above defined is
not present, those holders who are present in person or by Pproxy
shall be a quorum) and that the holders of shares of that class
shall, on a poll, have one vote in respect of every share of that
class held by them respectively.

20. The special rights conferred upon the holders of any class of
shares issued with preferred or other special rights shall be deemed
to be varied by the reduction of the capital paid up on such shares
and by the creation of further shares ranking in priority thereto,
but shall not (unless otherwise expressly provided by these Articles
or by the conditions of issue of such shares) be deemed to be varied
by the creation or issue of further shares ranking pari passu
therewith or subsequent thereto.

SHARE CERTIFICATES

21, (a) Every Member shall be entitled:-

(1) without payment, to one certificate for all his
shares of each class and, when part only of the
shares comprised in a certificate ds sold or
transferred, to a new certificate for the
remainder of the shares so comprised; or




(11) upon payment of such sum not exceeding ten pence
for each certificate as the Directors shall from
time to time determine, to several certificates
each for one or more of his shares of any class.

(b) Every certificate shall be issued within one month after
allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide), shall
be under the Seal, and shall specify the shares %o which
it relates and the amount paid up thereon and 1if 3o
required by the Law, the distinguishing number.

22. In respect of a share 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.

23, If a share certificate be defaced, lost or destroyed, it may Dbe
renewed on payment of a fee of ten pence or such less sum and on-such
terms {(if any) as to evidence and indemnity and the payment of oub-
of-pocket expenses of the Company of investigating such evidence as
‘the Board thinks fit.

JOINT HOLDERS OF SHARES

24, Where two or more persons are registered as the holders of any
shares they shall be deemed to hold the same as joint tenants with
benefit of survivorship, subject to the provisions following:~

(a) The Company shall not be bound to register more than
four persons as the joint holders of any shares;

{b) The joint holders of any share shall be liable,
severally as well as jointly, in respect of all payments
which ought to be made in respect of such share;

(¢) Any one of such joint holders may give effectual
receipts for any dividend, bonus or return of ecapital
payable to such Jjoint holders;

(d) Cnly the senior of the joint holders of a share shall be
entitled to delivery of the certificates relating to
such share or to receive nctices from the Company to
attend (eneral Meetings of the Company and any notice
given to the senior joint holder shall be deemed notice
to all the joint holders;

(e) TFor the purpose of the provisions of this Article,
seniority shall be determined hy the order in which the
names of the joint holders siand in the Register.




REGISTER OF MEMBERS

25. The Directors shall keep or cause to be keph at the 0ffice a
Register in the manner required by the Law and in each year shall
prepare or cause to be prepared and filed a memorandum containing the
particulars required by the Law.

26. The Directors shall cause to be entered in the Register in
addition to the particulars required to be so entered by the Law the
following particularsi-

(a) the name and the address of each Member, 2 statement of
the shares of each class held by him and of the amount
paid or agreed to be considered as paid on such shares;

(o) the date on which each person was entered in the
Reglster as a Member;

(e) the date on which aL; person ceased Lo be a Member.
27. The Register shall be kept in such marmer as to show at all

times the Members for the time being, and the shares respectively
held by them.

28. The Register shall be open to inspection at the Offlce between
11.00 a.m. and 1.00 p.m. on every business day. Any inspection by a
Member shall be without charge, and any inspection by a person other
than a Member shall be subject to the payment four each inspection of
such fee as is stipulated in the Law.

29. Every Member and ‘any other person may prequire a copy of the
Register or any part thereof on the payment of such amount as 1is
stipulated in the Law.

30. The Company may, after giving notice by advertisement in the
Gazette to that effect, close the Register for any time or times not
exceeding, in the whole, thirty days in each year.

L.IEN

31. The Company shall have a first and paramcunt lien on every
asl.are (not being a fully paid share) for all monies, whether
presently payable or not, called or payable at a fixed time in
respect of such shares; and the Company shall 21s0 have a first and
paramount lien on all shares (other than rully paid shares)
registered in the name of a single Member for all the debts and
1iabilities of such Member or nis estate to the Company, and that
whether the same shall have been jneurred before or after notice to
the Company of any equitable or other interest in any person other
than such Merber and whether the period for the payment ov discharge
of the same shall have actually arrived or not, and notwithstanding
that the same are Jjoint debts or 1435ilities of such Member or his
estate and any other person, whether a Member or not. The Company's
1ien (Lf any) on a share shall extend to all dividends or obther
monies payable thereon or in respect thereof. The Directors may
regolve that any share shall, for some specified period, be aexempt
from the provisions of this Article.
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32. The Company may secll, in such manner as the Directors think
fit, any shares on which the Company has a lien, but no sale shall be
made unless some monies in respect of which the lien exists are
presently payable, and fourteen days have expired after a notice in
writing, stating and demanding payment of the monies presently
payable and giving notice of intention to sell in default, shall have
been served on the holder for the time being of the shares or the
person entitled by reason of hisg death or bankruptey to the shares.

33. The net proceeds of such sale, after payment of the costs of
such sale, shall be applied in or towards payment or satisfaction of
the debt or liability in respect whereof the lien exigts, so far as
the same is presently payable, and any residue shall (subject to a
like lien for debis or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to
the shares at the time of the sale. For giving effect te any such
sale the Directors may authorise some person to transfer the shares
sold to the purchaser ‘thereof. The purchaser shall be registered as
the holder of the shares so transfered and he shall not be bound to
see to the applicaticn of the purchase money nor shall his title to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

CALLS ON SHARES

34, The Directors may, subject to the provisions of these Articles
and to any conditions of allotment, from time to time make ealls upon
# the Members in respect of any monies unpaid on their shares (whether
F on account of the amount of the shares or by way of premium) PROVIDED
q THAT (except as otherwise fixed by the conditions of application or
allotment) no eall on any share shall be payable ab less than
fourteen days from the date. appointed for payment of the last
} preceding call, and each Member shall (subject to being given 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.

35. A call may be made payable by instalments., 4 call may be
postponed and a2 call may be wholly or in part revoked as the
Directours may determine. A call shall be deemed to have been made abt
the time when the resclution of the Directors authorising the call
was passed. The joint holdera of a share shall be jointly and
severally liable to pay all calls in respect thereof,

36. If a sum called in respect of a share is not prid 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 the rate of ten per
cent per annum or at such lesser rate as the Directors may agree to
accept, but the Directors shall be at liberty to waive payment of
such interest wholly or in part.
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37. Any sum which by, or pursuant to the terms of issue of a share
becomes payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium shall, for
all the purposes of theae Articles, be deemed to be a call duly made
and payable on the date on which, by or pursuant to 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,
forfeiture or otherwise shall apply an if such sum had become payable
by virtue of a call duly made and notified.

38. The Directors may make arrangements on the issue of shares for
a difference between the holders in the amount of calls to be paid
and in the times ¢f payment.

39. The Directors may, if they think fit, receive from any Member
willing to advance the same, all or any part of the money uncalled
and unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls and such payment
in advance of calls shall extinguish, so far as the same =shall
extend, the liability upon the shares in respect of which it is

advanced, and upon the money so received, or so much thereof as from

time to time exceeds the amount of the calls then made upon the
shares in respect of which it has been received, the Company may
(until the same would, 'but for such advance, become presently
payable) pay interest at such rate as the Member paying such sum and
the Directors agree upon or in default of an agreement at such rate
as the Directors shall think fit PROVIDED THAT any amount paid up in
advance of ecalls shall not entitle the holder of the shares upon
which such amount is paid to participate in respect thereof in any
dividend untll the same would but for such advance become presently
payable. :

FORFEITURE OF SHARES

40, 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 such call or instalment
remains unpaid, serve a nctice on him requiring payment of so mueh of
the call or instalment az is unpald, together with any interest which
may have accrued and any expenses which may have been incurred by the
Company by reascn of such non-payment.

1 41, The notice shall name a further day {(not earlier than fourteen
days from the date of service thereof) on or before which and the
place where 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
and at the place appointed, the shares on which the call was made
will be liable to be forfeited.

42, If the requirements of any such notice as aforesald are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest due in respect thereof have heen made, be forfeited by a
regolution of the Diprectors to that effeect, and euch forfelture
shall include all dividends which shall have hesn declared on the
forfeited shares and not actually paid before the forfeiture.
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43. When any share has been forfelted in accordance with thess
Presents, notice of the forfeiture shall forthwith be given to the
nolder of the share or the person entitled to the share by
transmission, as the case may be, and an entry of such notice having
been given, and of the forfeiture with the date thereof, shall
forthwith be made in the Register opposite to the entry of the share;
but no forfeiture shall be in any manner invalidated by any omisgion
or neglect to give such notice or to make such entry as aforesaid.

Ly, A forfeited share may be sold, re-allotted or otherwise
disposed of, either to the person who was befure forfeiture the
holder thereof or entitled thereto, or to any other person, upen such
terms and in such manner as the Directors shall think fit, and at any
time before a sale, re-allotment or disposal of the forfeiture may be
cancelled on such terms as the Directors think fit. The Directors
may, if necessary, authorise gome person to transfer a forfeited
share to any other person as aforesaid.

45, A Member whose shares have been forfeited shall cease to be a
Member in respect of the forfeited shares but ghall, notwithstanding
the forfeiture, remain liable to pay to the Company all monies which
at the date of forfeiture were presently payable by him to the
Company in respect of the shares, with interest thereon at the rate
of ten per cent per annum from the date of forfeiture until payment
and the Directors may enforce payment without any allowance for the
value of the shares at the time of forfeiture.

46. An affidavit by a Director or the Secretary of’the Company that
a share 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 and such affidavit
and the receipt of the Company for the consideration (if any) given
for the share on the sale, re-allotment or disposal thereof,
together with the certificate for the share delivered to a purchaser
or allottee thereof, shall (subject to the execution of a transfer if
the same be so required) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see
to the application of the consideration (if any), nor shall his title
to the share be affected by any irregularity or invalidity in the
proceedings in refurence to the forfeiture, sale, re-allotment or
disposal of the share.

47, The provisions of these Articles as to forfelture 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
amount of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.
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TRANSFER AND TRANSMISSION OF SBARES

48, All transfers of shares shall be effected by transfer in
writing in the usual common form or in any other form approved by the
Directors.

kg, The instrument of transfer shall be signed by or on behalf of
the transferor and, in the case of a partly paid share, by the
transferee. The transferor shall be deemed to remain the holder of
the share until the name of the transferee ig entered on the Register
in respect thereof.

50. The Directors may in their absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of
shares to a person of whom they do not approve, and they may also
refuse to register any transfer of shares on which the Company has a
lien.

51. The Directors may decline %o recognise any instrument of
transfer, unlesst-

(a} the instrument of transfer is deposited at the Office or
such other place -as the Directors may appoint
accompanied by the certificate for 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

(b) the instrument of transfer is in respect of only one
class of shares.

52. If the Directors refuse to register a transfer of any shares
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.

53. The registration of transfers of shares or of any class of
shares shall be suspended whenever the Directors close the Register
in accordance with Article 30 hereof.

sk, Unless otherwise decided by the Directors in their sole
diseretion, no fee shall be charged in respect of the registration of
any probate, letters of administration, certificate of marriage or
death, power of attorney or other document relating to or affecting
the title to any shares.

55. All instruments of transfer which shall be registered shall he
retained by the Company, but any instrument of transfer which the
Directors may decline to register shall (except in any case of fraud)
be returned to the person depositing the same.

56. In respect of any allotment of any share the Directors shall
have the same right to decline to approve the registration of any
renouncee of any allottee as if the application to allot and the
renunciation were a transfer of a share under these Presents.



B S - WS-

57. In the case of the death of a Member the survivors or survivor
where the deceased was a joint holder and the executors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his interest in the shares, but nothing in this Article
shall release the estate of a deceased joint holder from any
1iability in respect of any share jointly held by him.

58. Any guardian of an infant Member and any curator of a Member
under legal disability and any person becoming entitled to a share in
consequence of the death or bankruptey of a Member may, upon such
evidence as to his title being produced as may from time to time be
required by the Directors and subject as hereinafter provided, elect
either to be registered himself as a holder of the.share or to have
some person nominated by him registered as the holder thereof.

59, 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 stabting that he so elects. If he shall
elect to have another person registered, he shall testify his
election by signing a transfer of the share in favour of that persomn.
A1l the limitations, restricticns and provisions of these Articles
relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as
aforesaid as would have existed had such transfer occurred before

the death or bankruptey of the Member conecerned.

60. A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends and
other advantages %o which he would be entitled if he were the
registered holder of the share, except that he shall not, before
veing 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 registered himself or to transfer the share and if
the notice is not complied with within ninety days, the Directors may
thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the share until the requirements of the
notice have been complied with.

GENERAL MEETINGS

61. The first General Meeting shall be held in Jersey at such time,
not being mere than eighteen months after the registration of the
Company and at sueh place in the said Island of Jersey as the
Directors may determine.

62. Subsequent General Meetings shall be held in the said Island
cnce in every calendar year, at such time and place as may be
determined by the Directors within eleven months of the Accounting
Date specified in the Schedule to these Presents,
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63. The above General Meetings shall be called Annual General
Meetings. All other General Meetings shall be called Bxtraordinary
General Meetings.

64. The Directors may, whenever they think fit, and upon a
requisition made in writing by Members in accordance with the Law,
the Secretary shall convene an Extraordinary General Meeting of the

Company .

65. At any Extraordinary General Meeting called pursuant to a
requisition, unless such meeting is called by the Directors, no
business other than that stated in the requisition as the objects of
the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS

66. At least ten days' notice shall be given of every General
Meeting. The notice shall be exclusive of the day on which it 1is
served or deemed to be served and of the day for which it is given.
Every notice shall be in writing and shall specify the place, the day
and the time of the meeting and in the case of special business, the
general nature of such business and, in the case of an Annual General
Meeting, shall specify the meeting as such. Notice of every Meeting
shall be given in the manner hereinafter mentioned to all the Members
and to the Auditors for the time being of the Company.

67. A meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in Artiecle 66 hereof, be .
deemed to have been duly called if it is so agreed:-

{a) in the case of Annual General Meetings or Meetings to
pass a Special Resolution, by all the Members entitled
to abttend and vote thereat; and

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

68, In every notice calling a meeting of the Company there shall
appear with reascnable prominence a statement that a Member entitled
to attend and vote is entitled to appoint one or more proxies to
attend and vote instead of him and that a proxy need pot alsc be a2
Member . :

69. It shall be the duty of the Company, subject to the provisions
of the Law, on the calling of a meeting on the requisition in writing
of such number of Members as is specified by the Law:-
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(a) to give to Members entitled to receive notice of General
Meetings notice of any resolution which may properly be
moved and it is intended to move at that meeting; and

(b) to circulate to Members entitled to have notice of any
General Meeting sent to them, any statement of not more
than one thousand words with respect to the matter
referred to in any proposed resolution or the business
to be dealt with at that meeting.

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

PROCEEDINGS AT GENERAL MEETINGS

Ti. The business of an Annual General Meeting shall be to receive
and consider the accounts 'and balance sheets and the reports of the
Directors and Auditors, to elect Directors in place of those
retiring, to fill vacancies, to elect an Auditor and fix his
remuneration, to sanction a dividend if thought fit so to deo, and to
transact any other business of whiech notice has been given.

72. No business shall be transacted at any General Meeting except
the adjournment of the meeting, unless a quorum of Members is present
at the time when the meeting proceeds to pusiness; and such quorum
shall consist of not_less. fhan two Members personally present or
Fepresented by proxy and entitled to vote.

73. 1¢ within half an hour from the time appointed for the meeting
a gquorum is not present the Meeting, if convened by or upon the
requisition of Members, shall be dissolved. If otherwisg convened,
it shall stand adjourned to the same day in the next week'at the same
time and place.

T4, The Chairman (if any) of the Board of Directors shall preside
as chairman at every General Meeting of the Company. If there is no
such Chairman, or if at any meeting he is not present within fifteen
minutes after the time appointed for holding the meeting, the
Members present shall choose one of the Directors present to be
chairman, or if no Director shall be present and willing to take the
chair the Members present shall choose one of their number to be
chairman.

75. 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, 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 for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shall not be necessary to
give any notice of any ad journed meeting or of the business to be
transacted at an adjourned meeting.
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76. At any Ceneral Meeting every question shall be decided in the
first instance by a show of hands and unless a poll is demanded by
the chairman or by at least five Members present in person or Members
so present holding between them not less than one-tenth of the shares
igsued in the Company, a declaration by the chairman that a
resolution has on a show of hands been carried or not ocarried, or
carried or not carried by a particular majority or lost, and an entry
to that effect in the book of 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
reaclution.

77. If a poll is demanded in the manner above mentioned, it shall
be taken at such time (within twenty-one days) and in such manner as
the chairman directs and the results of such poll shall be deemed to
be the resolution of the Company in General Meeting. 1In the event of
an egquality of votes at any General Meeting, whether upon a show of
nands or at a poll, the Chairman shall be entitled to a casting vote
in addition to such wvote or votes as he may be entitled to as a
Member.

\\\

78. A poll may be demanded upon the election of a chairman and upon
a question of adjournment and such poll shall be taken forthwith
without adjournment. Any business other than that upen which a pell
has been demanded may be proceeded with pending the taking of the
poll.

79. Minutes of all resolutions and proceedings of (General Meetings
shall be duly and regularly entered in a book provided.

a80. A resolution in writing signed by all Members who would be
entitled to receive notice of and to attend and vote at a General
Meeting at which such a resolution would be proposed, or by their
duly appointed attorneys, shall bes as valid and effectual as if it
had been passed at a General Meeting of the Company duly convened and
heid. Any such resolution may consist of several documents in the
like form each signed by one or more of the Members or their
attorneys and signature in the case of & corporate body which is a
Member shall be sufficient if made by a director or other duly
authorised officer thereof or its duly appointed attorney.

81. (a) On a show of hands every Member present in person or by
attorney shall have one vote.

(b) Subject to any special voting powers or restrictions for
tthe time being attached to any shares, as may be
specified in the Schedule hereto or upon which such
shares may be issued, on a poll every Member present in
person ar by attorney or by proxy shall have one vote for
each share held by him.

ga, Where there are joint registered holders of any shares,; such
vJersons ghall not have the right of voting individually in respect of
such silares but shall elect one of their number to reprasent them and
to vote whether in person or by proxy in their name. In default of
such election the person whose name appears first in order in the
Register in respect of such share shall alone be entitled to vote in
respect thereof.
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83. A Member who has appointed special and general attorneys, or a
Member to whom a curator has been appointed by the Royal Court of
Jersey, or a Member of unsound nind in respect of whom an order has
been made by any court having Jjurisdiction in lunacy, may vote
whether on a show of hands or on a poll by his said attorney,
curator, committee, receiver, curator bonis or other person in the
nature of a committee, receiver, curator bonis appointed by such
court, and such attorney, curator, committee, receiver, curator
bonis or other person may on a poll vote by proxy.

8y, On a poll, votes may be given either personally or by proxy,
and a Member entitled to more than one vote need not use all his
votes or cast all the votes he uses in .the same way. A proxy need not
be a Member. N

85. Subject to Article 96 hereof, no person shall be entitled to be
present or take part in any proceedings or vote either personally or
by proxy at any General Meeting unless he has been registered as
owner of the shares in respect of whiech he claims to vote.

86. Mo objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in
dug time shall be referred to the chairman of the meeting whose
decision shall be final and conclusive.

87. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
Wwriting or if the appointor is a corporation either under Seal or
under the hand of an officer or attorney duly authorised, but no
instrument appointing 2 proxy shall be valid after the expiration of
twelve months from the date of its signature or execution..

88. 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
Office not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the person named in the
instrument proposes to vote or, in the case of a poll, not less than
twenty~four hours before the time appointed for the taking of the
poll, and in default the instrument of proxy shall not be treated as
valid.

89, The instrument appointing a proxy may be in any common form or
in any other form approved by the Directors including the following
form:~-
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I/We of
being a Member/Members of the above named Company
hereby appoint of ,
or failing him of

as my/our proxy to vote fop me/us on my/our behalf at the (Annhal or
Extraordinary as the case may be) General Meeting of the Company to
be held on the day of 19 and at any
adjournment thereof,

Signed this day of 19

This form to be uged *in favour of/against the Resolution,

Unless otherwise instructed the Proxy will vote or abstain 88 he
thinks fit.

*3trike out whichever is not desired.

90. Unless the contrary is stated thereon the instrument
appointing a‘proxy shall be as valid as well for any adjourqment of
the meeting as for the meeting to which it relates,

g2. Any corporation which is a8 Member of the Company may by
resolution of its directors or othep governing body authorise such
person as it thinks fit to act as its representative at any meeting

répresents the same powers (other than power to appoint a proxy) as
that corporation could exercise if it were ap individual Member,

93. The Directors may at the expense of the Company send by post or
otherwise to the Members instruments of proxy (with or without
provision for their return prepaid) for use at any General Meeting or
at any separate meeting of the holders of any class of shares of the
Company either in blank or noeminating in the alternative any one or
more of the Directors or any other persons. If for the purpcse of
any meeting invitations to appoint as Proxy a person or one of a

DIRECTORS

94.. Unless and until otherwise determined by the Company in

f General Meeting the number of Directors shall not be less than two.
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95, The first Directors of the Company shall be appointed in
writing by the Subscribers to these Presents or by the majority of
them; they shall hold office until they resign or are disqualified in
accordance with Article 109 hareof.

96. A Director need not be a Member but shall nevertheless be
entitled to receive notice of and to attend and speak at any General
Meeting or at any separate deeting of the holders of any class of
shares in the Company.

97.  The Directors ghall have power at any time and from time to
time to appoint any person to Qgﬂafﬁivegtpr, either to fill a casual
vaeancy or #"an addition to the existing Directors, but so tha% the
total number of Directors shall not at any time exceed the maximum
number (if any} determined by the Company in General Meeting.  Any
Director so appqigteg‘,shal&_ﬂhold“szigggmuggggm until the next

following Annual Genéral Meeting and shall Chon be eligible for re-
@LEREIORL ™ i T

98. The Directors shall be paid out of the funds of the Company
their travelling and other expenses properly and necessarily
expended by them in attending meetings of the Directors or Members or
otherwise on the affairs of the Company. They shall alsc be paid by
way of remuneration for their services such sum as shall be fixed by
the Company in General Meeting, which shall be divided between them
as they shall agree or, failing agreement, equally and shall be
deemed to accrue from day to day. If any Director shall be appointed
agent or to perform extra services or to make any special exertions
or to go or reside abroad for any of the purposes of the Company, the
Directors may remunerate such Director op Directors therefor either
by a fixed sum or by commission or participation in profits or
otherwise or partly one way and partly in another as they think Fit;
such remuneration may be either in addition to or in substitution for
his or their remuneration hereinbefore provided. ‘

ALTERNATE DIRECTORS

gq, Any Director may at his sole discretion and at any time and
from time to time by notice in writing under his hand served unon the
Company appoint any person as an alternate Director to attend and
vote in his place at any meetings of the Directors at which he is not
perscnally present, and auch appointments may be made generally or
for any period or for any particular meeting or meetings. Each
Director shall be at liberty to appoint under this Article more than
one alternate Director provided that only one such alternate may at
any one time act on behalf of the Dipector by whom he has been
appointed, Every such appointment shall be effective and the
following provisions shall apply in connection therewith:-

(a) Every alterrate Director while he holds office as such
shall be entitled to notice of meetings of the Directors
and to attend and to exercise all the rights and
privileges of his appointor at all such meetings at
which his appointor is not personally present.
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(b) Every such alternate Director shall ipso facto vacate
office if anid when his appointment expires by effluxion
of time or the Director appointing him vacates office as
a Director or removes the alternate Director trom office
as such by'motice in writing under his hand served upon .
the Company .

(¢) Every alternate Director shall be entitled to be paid -
all travelling, hotel and other expenses reasonably
incurred by him in the exercise of the duties and
privileges of his office. The remuneration of such an
alternate shall be payable ocut of the remuneration
payable to the Director appointing him and the
proportion.the{éqf shall be agreed between then.

(d) A Director may act as alternate Director for another
Director and shall be entitled to vote for such other
Director as well ag on his own account, but no Director
shall at any meeting be entitled to act as alternate
Director for more than one other Director.

(e} A Director who is appointed an alternate Direetor shall
be considered as two Directorqffor the purpose of making
a quorum of Directors when such quorum shall exceed two.

100, Every instrument appointing gd*aiﬁernate Director shall as
nearly as circumstances will admit be in the following form cr to the
effect following:-

I,

a Director of the gbove named Company, in pursuance of the power in
that behalf contained in the Articles of Association of the Company,
do hereby nominate and appoint ‘

of

to aet as alternate Director in my place at any meeting of the
Directors which I am unable to attend and to exercise all my duties
as a Director of' the Company.

Signed this day of 19 .

101. The appointment of an alternate Director and any revocation
thereof shall take effect when lodged at the O0ffice.

BORROWING POWERS

102. The Directors may at their discretion exercise all the powers
of the Company to borrow or raise money and tc raise or secure the
repayment of such sum or sums of money in such manner and upon such
terms and conditions in all respects as they think f£it and in
particular without prejudice to the generality cf the foregoing, by
the issue of unsecurad notes or bonds or by the issue of bonds,
debentures, mortgages, charges or other security charged upon the
undertaking or the whole or any part of the property of the Company.
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103. Any Debentures or other securities issued or to be issued by
the Company under Article 102 shall be issued under the control of
the Directors, who may issue them upon such terms and conditions and
in such manner and for such consideration as they may direct.

104. If the Lirectors or any of them or any other person shall
personally become liable for. the payment of any sum primarily due
from the Company, the Directdrs may create or cause to be created a
mortgage or hypothec on the whole or any part of the real property of
the Company or may execute or causg to be executed any charge, pledge
or security over or affecting the whole or any part of the other

assets of the Company by way of indemnity to secure the¢.Directors or

persons 30 becoming liable as aforesaid from any loss in reapect of
such liability.

POWERS OF DIRECTORS

105. The business of the Company =shall be ménaged by the Directors -

who may exercise all such powers of the Company as are not by the Law
or thess Presents required to be exercisable by the Company in
General Meeting, subject nevertheless to any regulations of these
Presents, to the provisions of the Law and to such regulations, being
not inconsistent. with the aforesaid regulations or ‘provisions as may
be prescribed by the Company in General Meeting, but no regulations
made by the Company in General Meeting shall invalidate any prior act
of the Directors which would have been valid if such regulations had
not been made. The general powers given in this-Article shall not be

limited or restricted by any special authority or power given to the -

Directors by any other Article, -
106. The Directors may from time to time and at any time by power of
attorney under the Seal appoint any company, {irm or person or any
fluctursine. body of perscons, whether nominated directly or
indirec' s, by the Directors, to be the attorney or atiorneys of the
Company for such purposes and with such powers, authorities aid
diseretions (not exceeding theose vested in or exercisable by the
Directors under thes® FPresents) and for such periocd and subject to
such conditions as .y may think fit and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such attorneys as the Directors may think
fit and may also avthorise any such attorney to sub-delegate all or
any of the powers, authorities and discretions vested in him,

107. All cheques, promisscory notes, drafts, bllls of exchange and
other negotiable or transferable instruments and all receipts for
monies paid to the Company shall be signed, drawn, accepted,
endorsed or otherwisze executed, as the case may be, in such manner as
the Directors shall from time to time by resolution determine.

108, Without prejudice to any of the powers by these Presents or by"
the Law conferred upon the Directors, it 1s hereby declared that they
shall have the following powers:-

Lot
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(a)

{b)

(e)

(d)

(e)

()

(g)

(h)
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to appuint, remove or suspend any managers, secretaries,
officers, clerks, agents or servants and to direct and
control them and fix and pay their remuneration;

to enter into negotiations and agreements or contracts
(preliminary, conditional or final) and to glive effect
to, modify, vary or rescind the same and to execute and
do all such deeds and things in the name of the Company.
as they may consider expedient in relation to any of the
matiert herein mentioned or otherwise for the purposes
of the Company;
A\

/

_to give, award or allow. any pension, gratuity or
‘compensation to any employee or Director of the Company

or/ his widow or childres: that -may ,appeal’ to” the
Directors Jjust or proper whether such employee or
Diector, his widow or children have or have not a legal
claim upon the Company; - ) S

. i ' ) . i
to give receipts, releases, agd'dié%harges on behalf of
the Compaity; v o S

to commence and carry on or defend and to abandon or
compromise any legal proceedings whatsgever, including
‘proceedings-in bankruptey, on behalf of the Company, to
refer any claim or demands by or againat-the Company to
arbitration and to observe and perform the awards and to
accept compensatien from or give time to any debtor or
contributory owing money or alleged to owe money to ‘the
Company 3 : ’

to acquire, invest in or hold any shares, stocks,
debentures, debenture stocks, bonds, obligations or

"securities or other invectments;

to remunerate any ‘-person rendering services to the
Company whether in its resgular employ or net in such
manner as may seem fit whéther by cash, salary, bonus or
shares or debenturves or share of profits, either in any
particular transaction or generally - or howsvever
otherwise; and N

to open and keep banking accounts "in the name of the
Companvy with such bank or banks as the Directors may:
from time to time determine.

DISQUALIFICATION AND RETIREMENT OF DIRECTORS

The office of a Directer shall bhe vacated:~

(a)

If he shall send in his resignation in writing, such
resiznation shall take immediate effect when lodged;
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(b) If he becomes bankrupt or insolvent or compounds with
his creditors;

(e) If he become of unsound mind or be found te be a lunatic;

(d) If he be placed under interdiction whereby he is
deprived of the management of his property; or

(e} If he be removed from office by an Extraordinary
Resolution.

110, The Directors nominated by the Subseribers to th: Memorandum
of Association of ‘the Company in accordance with Article 95 herveof
and any Dlrector@appointed under Article 97 hereof and duly re-
elected at the next following Annual General Meeting shall contlnue ~
to hold office subject only to Article (109 hereof.

111, The Company at any General Meetlng at which a Dlrector retires
or is removed shall [ill up the vacated off 1ve by electing a Director
unless the Company .shall determine to’ reduce the number of
Directors.

112. Seven days' previous notice in writing shall be given to the
Company of the intention of any Member to propose any person other
than & retiring Director for election to the office of Director,
PROVIDED ALWAYS that, if the Members present at a General Meeting
unanimously consent, the chairman of such meeting may wailve the said
notice and submit to the meeting the name of any peraon duly
qualified.

TRANSACTIONS WITH DIRECTORS

113. 4 Director, inecluding an alternate Director, may hold any
other office or place of profit under the Company (other than the
office of Auditor) in conjunction with his office of Director and may
act in a professional capacity to the Company on such terms as to
tenure of office, remuneration and otherwise as the Directors may
determine.

114. Ne Director or intending Director or alternate Director shall
be disqualified by his office from coniracting with the Company
either with regard to his tenure of any other office or place of
profit or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf
of the Company in which any Director is in any way whether directly
or indirectly interested, be liable to be avoided, nor shall any
Directors sc contracting or being so interested be liable to account
to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office or of the
fiduciary relation thereby established.

115, Any Director or alternate Director may continue to be or
become a director or onther officer or member of or obtherwise
incerested in any other company promoted by the Company, or in which



lee

i

—

.

the Company may be interested, as a member or otherwlse, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director or other officer or member of, or from
his interest in, any such other company. The Directors may exercise
the voting power conferred by the shares of any other company heid or
owned by the Company or exercisable by them as directors of such
other company in such manner in all respects as they think fit
{including the exercise thereof in favour of any resolution
appointing themselves or any Of,yhem directors or other officers of
such company, or voting or providing for the payment of remuneration
to the directors or other officers of such company) and any Director
may vote in. favour of the exercise of such voting rights,
notwithatanding that he may be, or about to be, appointed a director
or other officer of such other company, or is or may become
interested in the exercise of such voting rights.

116. A Director or alternate Director who 1s in any way wnether
direetly or indirectly interested in a contract or proposed contract
with the Company shall deelare the nature of his interest at a
meeting of Directors. 1In the case of a proposed contract, tud
declaration shall be made at the meeting of the Directors at which
the question of entering into the contract is first taken into
consideraticn, or, if the Director was not at the date of that
meeting interested in the proposed contract, at the next menting of
Directors held after he became s¢ interested. In a_nase where theé .
Director becomes interested in a contract after . ‘is made the
declaration shall be made at the first meeting of t-. ‘% rectors held
after the Director becomes so interésted. In a cast .uere a Director
is interested in a contract which has been made before he was
appointed a Director, the declaraticn shall be made at the first
meeting of the Directors held after he is so appointed.

117. For the purposes of the last preceding Article, a general
notice 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, after the date of the notice,
be made with the company or firm shall, if such Director shall gEive
the same at a meeting of the Dirsctors or shali take reasonable steps
to secure that it is brought up and read at the next meeting of the
Dipectors after it is given, be deemed a sufficlent declaration of
interest in relation to any contract so made.

EXECUTIVE DIRECTORS

118. The Board may from time to time appoint one or more of their
body to be the bolder of any exrutive office, including the office
of Managing or Joint Managing or Deputy or Assistant Managing
Director, on such terms and for such periods as they may determine.

119, The apprintment of an; Dircctor to any executive office,
ineluding the oflice o Managing or Joint Managing or Deputy or
Assistant Managing Director shall be subject to termination if he
ceases to be a Director, but without prejudice to any claim for
damages for breach of any contract of service between him and the

Company »
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120. Should these Yresents be so amended as to require retirement
by rotation, a Mahaging or Joint Managing or Deputy or Assistant
Managing Director shall not, while he continues to hold that office,
be subject to retirement by rotation, and he shall not be taken &nto
account in determining the rotation of retirement of Directors, but
he shall be subject to the same provisions as to removal as the other
Directors of the Company.

121, The Bcdrd may entrust to and confer upon a Director holding any
executive office any of the powers exercisable by’ the Board, upon
such terms and conditions and with such restrictions-as it thinks
fit, and either collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw, alter or vary all
or any of such powers.

PROCEEDINGS OF DIRECTORS

122. The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be determined by a majority of
votes. 1In case of an eguality of votes the Chairman shall have a
second or' casting vote. A Director who is also an alternate Director
shall be entitled, in the absence of the Director whom he is
representing, ©O a separate vote on behalf of such Director in
addition to his own vote. A Director may, and the Seceretary on the
requisition of a Director shall, at any time, summon & meeting of the
Directors by giving to each Director and alternate Director not less
than twenty-four hours' notice ¢f the meeting, provided that any
meeting may be econvened at shorter ﬁqpice and in such manner 28 each
Director or his alternate Director siiall approve. ‘

123. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed at
any other number shall be.two. For the purposes of thig Article an

aluernate Director shall be counted in a quorum, but =0 that not less
than two individuals will constitute the quorum.

12}, A Director, notwithstanding his interest, may be counted in
the quorun present at any meeting whereat he or any other Director is
appointed to hold any office or place of profit under the Company, or
whereat the terms of any such appointmeni or the arrangement or
variation of the terms thereof, other than nis own appointment, are
determined.

125. Save as in these Presents otherwise provided, a Director shall
not, as a Director, vote in respect of any contract or arrangement in
which he is interested, and if he shall do so his vote shall not be
counted, nor, save as aforesaid, shall he be counted in the quorum
present at the meeting, bubt neither of these prohibitions shall
apply to the following:-

(a) any contract or arrangement glving the Director any
security or indemnity in respect of money lent by him to
or obligations undertaken by him for the benefit ui iue
Company
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(b) any contract or arrangement giving any security or
guarantee to a third party in respect of a debt or
obligation of the Company or of any subsidiary of the
Company for which the Director himself has asgumed
responsibility in whole or in part under a guarantee or
indemnity or by the giving of securlty;

(e) any contract or arrangement by a Director to subscribe
for or underwrite Shares or debentures of the Company,
or of any other company which the Company may promote or
be interested inj \

(d) any contract or dealing with any other company in which
the Director is interested only as an officer, creditor
or employee, or as holder of shares or cther securities;
or

{e) any contract listed or proposed to be listed in any
prospectus or offer for sale or advertisement for public
information in relation to shares or debentures of the
Company or any statement in lieu of 2 prospectus which
is published or filed;

and these prohibitions may at any time be suspended or relaxed to any
extent and either generally or in any particular case or ¢lass of
cases, by Extraordinary Resolution of the Conipany .

126. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their body, but if and so long as
the number of Directors is reduced below the minimum number fixed by
or in accordance with these Presents or below the number fixed by or
pursuant to these Prefvnts as the quorum of virectors, the
continuing Directors or Director may act for the purpoge of filling
vacancies in their body or of summoning a General Meeting of the
Company, but not for any other purpose. If there be no Pirectors or
no Director able or willing to act, then sny btwo Members may summon a
General Meeting for the purpose of appeinting Directors.

127. The Directors may from time to time eleet from their number,
and remove, a chairman and/or deputy chairman and/or vice-chairman
and determine the period for which they are to hold office. The
chairman, or in his absence the deputy chairman, or in his absence,
the vice-chairman, shall preside at all meetings of the Directors,
but if no such chairman, deputy chairman or vice-chairman be
elected, or if at any meeting the chairman, the deputy chairman and
vice~chairman be not present within five minutes after the time
appointed for holding the same, the Directors present may choose one
of the.r number to be the chairman of the meeting.

128. A resolution in writing signed by all the Directors for the
time being entitled to receive notice of a meeting of Directors shall
be as effective as a resolution passed at a meeting of the Directors
duly convened and held, and may consist of several documents in the
like form each signed by cne or more of the Directors.
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129. A wmeeting of the Direccors for the time being at which a quorum
is present shall be competent to exercise all powers and discretions
for the time being exercisable by the Directors.

130. The Directors may delegate any of theilr powers to committees
conzisting of such members or member of their body or such other
perscns as they think fit. 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.

139, The meetings and proceedings of any such committee consisting
of two or more members shall be governed by the provisicnz of these
Presents regulating the meetings and proceedings of the Directors,
so far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding Article.

132, All acts done bona fide by any meeting of Directors or of a
comnittee appointed by the Directors or by any person acting as a
Director shall, notwithatanding that it is 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 o1 had vacated office or were not entitled to vote, be
as valid as if' every such person had been. duly appointed and was
qualified and had continued to be a Director or a member of a
Committee appointed by the Directors and had been entitled to vote.

133. The Directors shall cause minubtes to be made:-
(a) of all appointments of officers made by the Directors:
(b) of the names of the Directors and other persons present
at each meeting of Directors and of any committee
appointed by the Directors; and
(e) of all resolutions and proceedings at all meetings of

the Company and of the Directors and of committees
appointed by the Directors.

Any such minute, 1if purporting to be signed by the Chairman of the

meeling abt which the proceedings were held or by the Chairman of the
next succeeding meeting, shall be evidence of the proceedings.

SECRETARY

134. The BSecretary shall be appointed by the Directors and sny
Secrebary so appointed may be removed by the Directors. Anything
regquired or authorised to be done by or to the Secretary may, if the
office 1la vacant or there is for any other reason no Secretary
capable of acting, bea done by or to any Assistant or Deputy Secretary
or if there is no Aazsistant or Deputy Secretary capable of acting, by
or to any officer of the Company authorised generally or specially in
that behalf by the Directors PROVIDED THAT any vrovisions of these
Presents roquirlng or authorising a thing to be done by or to &
Director and the Sewretary shill not bhe satisfied by “ts being done
by or to the same person acting both as Director awd as, or in bhe
place of. the Secretary.
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135. The Directors shall provide for the safe custody of tne Seal
and the Seal shall never be used except by the authority of a
resolution of the Directors or of a committee of the Directors
author’lsed in that behalf by the Djirectors.

136. The Directors way from time to time make such regulations as
they think fit determining the persons and the number of such persons
who shall sign every instrument to which the Seal is affixed and
until otherwise 8o determined every such instrument shall be signed
by one Director and shall be countersigned by the Secretary or by a
gecond Director,

AUTHENTICATION OF DOCUMENTS

137. Any Director or the Secretary or any person appointed by the
Board for the purpose shall have power to authenticate any documenta
affecting the constitution of the Company (includlng the Memorandum
and Articles of Association) and any resolutions passed by the
Company or the Board, and any books, records, documents and accounts
relating to the business of the Company, anu to certify coples
thereof or extracts therefrom as true copies or- extracts, and where
bocks, records, documents or accounts are elsewhere than at the
Office, the local manager or other offlcer of the Company having the
custody thereot shall be deemed to be a person appolnted by the Board
as aforesaid.

DIVID. JS

138. The profits of the Company available for dividend and resolved
to be distributed shall be applied in the payment of dividends to the
Members in accordance with their respective rights and priorities.
The Company in General Meeting may declare dividends accordingly.

139, No dividend shall be payable except out of the profits of the
Company, and no dividend shall exceed the amount recommended by the
Directors.

140, Subjeet to any particular r’y hts or limitations as to dividend
for the time being attached to z... shares, as may be specified in the
Schedule hereto or upcn which sueh shares may be issued, all
dividends shall be declared, proportioned and paid pro~rata
according to the amounts paid up on the shares (otherwise than in
advance of calls) during any portion or portions of the period in
reapect of which the dividend is paid.

141. The Directors may, if they thiak fit, from time to time pay teo
the Members such interim dividends as appear to the Directors to be
justified by the profits of thke Company. If at any time the share
capital of the Company 1is divided into different olasses, the
Directors may pay such interim dividends in respect of thnse shares
in the capltal of the Company which confer on the holders thereof
deferred or non-preferred rights, as well as in respect of thosge
shares which confer on the holders thereof preferential rights with
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regard to dividend and the Directors may also pay half-yearly, or ab
other suitable intervals to be settled by them, any dividend which
may be payable at a fixed rate if they are of the opinion that the
profits justify the payment. Provided the Directors act bgna fide
they shall not incur any perscnal responsibility to the holders of
shares conferring a preference for any damage that they may suffer by
reason of the payment of an interim dividend on any shares having
deferred or non-preferred rights.

132, The Directors may deduct from any dividend or other monies
payable to any Member on or in respect of a share all sums of money
(if any) presently payable by him to the Company on account of calls
or octherwise in relation to the shares of the Company.

143, All unelaimed dividends may be invested or otherwise ﬁade use
of by the Directors for the benefit of the Company until claimed. No
dividend shall bear interest as against the Company.

144, Any dividend which has remained unclaimed for a period of ten
years from the date of declaration thereof shall, if the Directors
shall so resolve, be forfeited and cease toc remain owing by the
Company and shall thenceforth belong to the Company absolutely.

145. Any dividend or other monies payable on or in respect of a
share may be paid by cheque or warrant sent through the post to the
registered address of the Member or person entitled thereto, and in
the case of joint holders to any, one of such joint holders, or to
such person and to such address as the holder or joint holders may in
writing direct,

146. Every such cheque or warrant shall be made'payable to the order
of the person to whom it is sent or to such other person as the
holder or joint holders may in writing direct, and payment of the
cheque or warrant shall be a good discharge to the 'Company. Every
such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

147. A Ceneral Meeting declaring a dividend may, upon the recommend-
ation of the Directors, direct payment of such dividend wholly or in
part by the distribution of specific assets, and in particular of
paid up shares or debentures of any other company, and the Directors
shall give effect to such resolution; and where any difficulty
arises in regard to the distribution they may settle the same as they
think expedient, and in particular wmay issue fractional
certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determine that cash
payment shall be made to any Members upon the footing of the value so
fixed, in order to adjust the rights of Members, and may vest any
specific assets in trustees upon trust for the persons entitled to
the dividend a2s may seem expedient to the Directors, and generally
may make such arrangements for the allotment, acceptance and sale of
guch sgpecifiec assets or fractional certificatez, or any part
thereof, and otherwise as they think fit.
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148, Any resolution ceclaring a dividend on the shares of any
~lass, whether a resolution of the Company in General Meeting or a
resolution of the Directors or any resclution of the Directors for
the payment of a fixed dividend on a date preseribad for the payment
thereof, may specify that the same shall be payable to the persons
registered as the holders of shares of the class concerned at the
close of business on.a particular date, notwithstanding that it may
be a date prior to that on which the resclution is passed (or, as the
case may be, that prescribed for payment of a fixed dividend), and
thereupon the dividend shall be payable to them in accordance with
their respective holdings so registered, but without prejudice to
the rights inter se in respect of such dividend of transferors and
transferees of any shares of the relevant class.

=t

RESERVE FUND

149. Betfore the declaration of a dividend the Directors umay set
aside any part of the net profits of the Company to create a reserve
fund, and may apply the same either by employing it in the business
of the Company or by investing it in such a manner {not beilng the
purchase of or by way of loan upon the shares of the Company) as they
think fit. Such reserve fund may be applied for the purpose of
maintaining the property of the Company, replacing wasting assets,
meeting contingencies, forming an insurance fund, or equalising
dividends or special dividends, or for any other purpose fgr,which
the net profits of the Company may lawfully be used, and until the
same shall be applied it shall be deemed to remain undivided profits.
The Directors may also carry forward %o the accounts ¢f the
succeeding year or years any balance of profit which they shill not
think fit either to divide or to place to reserve. '

150. Tha Board shall transfer to a Share Premium Account, as
required by the Law, the amount or value of any premiums at which
shares in the Company may Dbe issued and, subject to the Law, the
provisions of these Presents relating to reserves shall be
applicabhle to the sums for the time being standing to the credit of
the Share Premium Account. :

( ~ CAPITALISATION

151. The Company may by Extraordinary Resolution, upon the recom-
mendation of the Directors, resolve that it is desirable to
capitalis= any undivided profits of the Company (includirg profits
carried and standing to any reserve or reserves) not required for
paying the fixed dividends on any shares entitled to fixed
preferential dividends wilh or without further participation in
profits, or any sum carr.ed to reserve as a result of the sale or
revaluation of the assets of the Company (other than goodwill) or any
part thereof or, subject as hereinafter provided, any sum standing
to the eredit of the Company's Share Premium Account or Capital
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Redemptisn Reserve Fund and accordingly that the Directors be
authorised and directed to appropriate the profits or sum resolved
to e capitalised to the Members in the proportion in which such
profits or sum would have been divisibie¢ amongst them haé the same
been applicable and had been applied in paying dividends, and to
apply such profits or sum on their behalf, either in or towards
paying up the amounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying up in full
unissued shares or debentures of the Company of a nominal amount
equal to such profits or sum, such shares or debentures to be
allotted and distributed, credited as fully paid up, to and gmongst
such Members in the proportions aforesaid, or partly in one way and
partly in the other PROVIDED THAT the Share Premium Account and the
Capital Rademption Reserve Fund may, for the purposas of this
Article, only be applied in the paying up of unissued shares to be
issued to Members ag fully paid.

152. Whenever such a resolution as aforesaid shall have heen
passed, the Directors shall make zll appropriations and applieations
of the profits or sum resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to 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 in the case of shares or debentures
becoming distributable in fractionz, and also to authorise any
persgon to enter on behalf of all the Members entitled to the benefit
of such appropriations and appiinations into an agreement with the
Company providing for the allotment to them respectively, credited
as fully paid up, of any further shares or debentures to which they
may be entitled upon such capitalisation, and any agreement made
under such suthority shall be effective and binding on all such
Members. -

ACCOUNTS
153. The Directors shall cause true accounts to be kept:-
(a) of the =ransactions of the Company;

(b} of the sums of money received and expended by the
Company and the matters in respeet of which such
receipts and expenditure take place; and

(¢) of the assets and liabilities of the Company,

154, The bocks of accounts shall be kept at the 0ffice or at such
place as the Directors may determine, The Directors shall by
resolution determine to what extent and on what conditlions the books
and accounts of the Company, or any of them, shall be open to the
inapection of the Members, and the Members, other than such of them
as shall alzo be Direcltors, shall have only the rights of inspection
as are glven to them by the Law or by such resolution as aforesaid
PAUVIDED ALWAYS that the Company in Gaueral Meeting may direct that
any person ‘shall have a right to inspect and malke extracts from the
books of the Oompany
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‘ 155. At every Annual General Mecting the Directors shall lay hefore
5 the Company a Statement of the income and expenditure for the past
year made up to the Accounting Date specified in the Schedule to
these Presents.

156. A balance sheet shall be laid before the Company at each Annual
General Meeting and such balance sheet shall contain a summary of the
assets and liabilities of ‘the Company and shall be accompanied by a
report of the Directors upon the general state of the Company and a
recommendation as to the amount (if any) which they propose to set
aside as a Reserve Fund.

157. A copy of every balance sheet and of all documents annexed
thereto, including the repbrts of the Directors and the Auditors,
shall, at least ten days before the meeting, be served on each Member
in the manner in which notices are hereinafter directed to be served
and on all holders of debentures and on the Auditors. ‘

158, Every account passed by the Directors when audited and
approved by any General Heeting shall be. ponclusive, except as

PR RI

regards any error discovered therein within three months after the
approval thereof. Whenever such an error is discovered within that
period, the account shall forthwith be corrected and thereupon shall
be conciusive. o

il

AUDITCRS

159, Auditors of the Company may be appointed to hold office for any
period or periods and all of the provisions of these Presents
referring to Auditors shall apply in prespect of any Auditors so
appointed and in respect of the pericd or periods in which they hold
~r have held office; it being nevertheless previded that nothing in
these Presents shall be so qonstrued as to place any obligation upon
the Company or the Directors to appoint or to have Auditors and, save
as aforesaic in this Articls, all references in these Presents to
Avditors shall be construed as meaning "Auditers, if any".

(a) Auditors appointed by the Company at an Annual Gensral
4 Meeting shall hold office from the conclusion of that
Meeting until the corclusion of the next Annual General

Meeting.

(b) Auditors appointed before the first Annual General
Meeting of the Company may be appointed by the Directors
and the Auditors so appointed shall hold office until
the ponclusion of the said Meeting.

1] {e) Auditors appointed to fill any casual vacancy in the
s office of Auditor may be appointed by the Directors but
' while any such vacancy continues, the surviving or
continuing Auditor:, if any, may act.

iy 160. The remuneration of any auditor or auditors appointed by the
?f Directors shall be fixzed by the Directors and of any auditor or
N auditors appolnted by the Company shall be fixed by the Company at
P the Annual Genecal Heeting at which such appointment shall be made,
or in such manner 3 such meeting may determine.

161. {a) The Auditors shall examine such books, accounts and
vouchera as may he necessary for the performance of
their duties.
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{b} The Auditors shall make a report to the Members .on the
acecounts examined by them and on every balance sheet
laid before the fompany in General Meeting during their
tenure of office, and the report shall state: H

(1) whether or not they have obtained all the
information and explanations they have required,
aud .

(ii) whether in their opinion the balance sheet
referred toc in the report is properly drawn up so
as to exhibit a true and fair view of the state of
the Company's affairs according to the best of
their information and the explanations given to
them and as shown by the books of the Company.

{(c} The Auditors of the Company shall be furnistied with a
list of all books kept by the Compans and shall at all
times have the right of acecess to the books and accounts
and vouchers of the Company and shall be entitled to
require from the Directors and officers of the Company
such information and explanations ag, may be necessary
for the performance of their duties.

(d) The Auditors of the Company shall be entitled to attend
any General Meeting of theﬂCompany at which any accounts
which have been examined or reported on by them are to bLe
laid before the Company and to make any statement or
‘explanations they may desire with respset to - the
accounts and notice of every such meeting shall ke given
to the Auditors in the manner prescribed for the
Members. '

162. No person shall be eligible as an Auditor who is personally
interested otherwise than as a Member in any transaction of the
Companyi and no ’)rector or other officer shall be eligible during
his continuance in office.

NOTICES

163. Any nocice or document may be served by the Company on any
Member either personally or by sending it through the pest in a pre-
paid letter addressed to such Member at his address as appearing in
the Register. In the case of joint holdera of a share, all notices
shall be given Lo that one of the joint holders whose name stands
first in the Register in respect of the joint holding and notice S0
given shall be sufficient.-notice to all the joint holders.

v 3ll, Notices to be posted to addresses ovutside the Channel Islands
and the United Kingdom shall, so far as practicable, be forwarded by
nre~-peid airmail.

165. Any Member present elther personally or by proxy at any
meeting of the Company shall, for all purpnses, be deemed to have
received due notice of such meeting and, whére requirite, of the
purpoges for which such meeting was convened.
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166. Any sumaona, notice, order or other documents required to be
sent to or served upon the Company or upon any officer of the Company
may be sent or szerved by leaving the same or sending it through the

post in a pre-paid letter, envelope or wrapper, addréssed to the
Company or to such officer at the Office{ : .

167, Any notice or other document, if sent by post; shall be deemed
to have been served seventy-two hours after the time when the letter
containing the same is posted and in proving such service, 1t shall
be sufficient to prove that the letter containing the notice or
document was properly addressed and duly posted. -A notice given by
advertisement shall be deemed to have been slrved before ‘ul’B
o'clock on the day after the advertisement appears. .

168. Any notice or document delivered or sent by poat to or left at
the registered address of any Member in pursuance of these Presents
shall, notwi*nstandlng that such Member be then dead or bankrupt and
whether or not the Company has notice of his death or bankruptcy, be
deemed to hawe been duly served in respect of any sharss registered
in the name of such Member ag sole or Joint holder, - unless his name
shall at the time of the serv;ce of the notlce or document have been
removed I'rom, the Register as the holder of the share, and such
service shall for all purposes be deemer’ & aufficient service of such
notice or doaumvnt on all persons interested (whether jointly with
or as clalmlng through nr under him) in the share.

¥IBDING UP

169. Subject to eny particuid? rights or limitations for the time
being attached {2 any shares, 'aa, may be .specified in the Schedule
hereto or upon whmch zuch shaves may be issued, if the Company shall
be wound up or di?ﬁO;Ved, ‘the - assets available for distribution
among the Members si:all be applied ftrsc in repaying to the Members
the amount paid up on their shares respectively, and if such assets
shall be fwre than gufficient to repay to the Members the whole
amount paid up on their shares, the balance shall be dhstvibuted
awong the holders of shares in proportion to the amoun “idiich at the
time of going into iiquida+ion or dissolution had bes n actually paid
up on their said shares respuotively.

170. With the manction of an Extraordinary Resolution any part of -
the assets of the Company, including any shares of other companies,
way be divided between the Members in specie, or may be vested in
Trustees for the tenefit of such Members and the liquidaticn of the
Company may be closed and the Company dissclved, but so that no
Member shall be compelled to accept any shares whereon there 1s any
1iability.

INDEMNITY

171. Every Director, WMonager, Secretary and other officer or
servant of the Company shall be indemnified by the Company sgainst,
and it shall be the duty of the Directors out of the fundas of the
Company to pay all costa, losses and expenses which any officer or
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Crown Way Cardiff CF1i4 3U2Z
www.companieshouse.gov.uk

NOTICE OF ILLEGIBL® DOCUMENTS

Companics House regrets that documents in this company’s
microfiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apolcgise for any
inconvenie.cce this may cause.
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COMPANY INFORMATION SUPPLIED BY C

' ames House IS a regislry of company information, We carry oul basic checks to make sure that documents
ﬁ;\m{;:ﬁérf;:ly completedjanc? signed, but we do not have the statulary power or cap&ébllljly lolV?ﬂfy the ﬂgcr-:rtfcr (g
the information that companies send to us. We accept alt information that companiesb]_e iver g ;; nle”gor? ol t\ in

1 place it on the public record. The fact that the Informalior has been placed on the public record should not be taken
10 indicate that Companies House has verlfied or vallt ited it in any way.
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