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is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.
; Given under my hand at London this TWENTY=FIRST OAY OF JANUARY
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 747346

| hereby certify that

BALWINCO FINANCE LIMITED

having by special resolution and with the approval of the Secretary of State changed

{ts name, it now incorporated under the name of

LBI LEASING LIMITED

Given under my hand at Cardiff the 13TH MAY 1981

2./
S

A Wi

Assistant Registrar of Companies

cA72
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Company No : 747346 '

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

LB! LEASING LIMITED

PASSED THE 4TH DAY OF MARCH 1987

At an extraordinary genaral meeting of the above company. duly
convened and held at 71 Lombard Street, London, EC3P 3BS on
4th March, 1987, the following resolutions were passed as
special resolutions:-

SPECIAL RESOQLUTIONS

(1) That the provisions of the memorandunr of association of the
Company be altered by the deletion of the exis«ing clause 3
and the substitution therefor of a new clause in the form
submitted to this meeting, and for purposes of
identification signed by the Chairman hereof.

{2) That the regulations contained in the document submitted to
this meeting, and for the purposes of jidentification signed
by the Chairman hereof. be approved and adopted as the
articles of association of the Company. in substitution

for, and to the exclusion of, all the existing articles
thereof.

F. C. A, Maslen

SECRETARY
0132w
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COMPANY NUMBER : 747346
THE COMPANIES ACTS 1985-~-1989
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
OF

LBI LEASING LIMITED

PASSED THE 19TH DAY OF SEPTEMBER 1990

At the annual general meeting of the above company held at
71 Lombard Street, London on 19th September 1990, the following
elective resolution was passed:

That, as an elective resolution pursuant to section 37%A of the
Companies Act 1985, the company:

(1) dispense with the laying of accounts and reports before
the company in general meetings;

(i) dispense with the holding of annual general meetings of
the company;

(iii) reduce the majority required (by sections 369(4) or
378(3) of the Companies Act 1985) to authorise the
short notice of a meeting of the members of the
company, to members holding 90 per cent in nominal
value of the shares giving a right to attend and vote
at general meetings of the company from the existing 95
per cent; and

{(iv) dispense with the gbligation to appoint auditors
annually as permitted by section 386 of the Companies
Act 1985 (as amended by the Companies Act 1989) but so
that nothing in this resolution shall affect the
appointment of Price Waterhouse as auditors of the
company.

F.C.A. MASLEN
SECRETARY

KS/4683€




COMPANY NUMBER: 747346

THE COMPANIES ACTS 1985-1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

LBI LEASING LIMITED

PASSED THE 15TH DAY OF JUNE, 1995

The sole member of the company resolved as a special resolution:

that the memorandum of association be altered by the deletion from sub-clause 3. (U)
of the words "having objects altogether or in part similar to those of this company".

M.R. Hatcher
Company Secretary.

leasing/spec-res




w & T W &S -’ o

*NOTE:

The Companics Acts 1985 to 1989

Company limited by shares

MEMORANDUM OF ASSOCIATION OF

LBI LEASING LIMITED

(amended by special resolutions dated 4th March, 1987 and 15th June, 1995)

1. The name of the company is L.BI LEASING LIMITED.*

2. The registered office of the company will be situate in England.
3 The objects for which the company is established are:-
(A) T'o finance or participate in financing the purchase, sale, bailment,

acquisition, supply or provision of goods, chattels, articles, merchandise,
commodities, rights (whether intellectual, proprietary, contractual or
otherwise) or real or personal property of every description anywhere in the
world by way of lease, hire, hire purchase, credit sale, conditional sale,
deferred payment or loan or credit transactions of any description; to enter
into, acquire, assign, transfer or generally deal with agreements for the
Jease, hire, hire purchase, credit sale, conditional sale, deferred payment
sale, acquisition or disposal of goods, chattels, articles, merchandise,
commodities, rights (whether intellectual, proprietary, contractual or
otherwise) or real or personal property of every description anywhere inthe
world or any rights under such agreements; 10 institute, participate in, carry
on, subsidise, finance or participate in subsidising or financing the upkeep,
maintenance and repai: of goods, chattels, articles, merchandise,
commodities, rights (whether intellectual, proprictary, contractual or
otherwise) or real or personal property of every description anywhere in the
world; and generally to carry on business as lessors, merchants, brokers,
financiers, traders, commission agents, general agents or in any other
capacity in any part of the world and to buy, seli, lease, import, export,
exchange, barter, pledge, charge, make advances upon or otherwise deal in
goods, chattels, anticles, merchandise, commodities, rights (whether
intcllectual, proprietary, contractual or otherwise) or real or personal
property of every description anywhere in the world.

The name of the company was changed from BALWINCO FINANCE
LIMITED to LBI LEASING LIMITED with effect from 13 May 1981.
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{D)

(E)

(F)

(G)

To carry on the business of banking in all its
branches and to transact and do all matters and
things incidental thereto or which may at any time
hereafter at any place where the company shall carry
on business be usual in connection with the bhusiness
of banking or dealing in money or gecurities for
monay.

To advance and lend money for any purpose or object
on real, personal and mixed securities on cash,
credit or other account, on policies, bonds,
debentures, bills of exchange, promissory notes,
jetters of credit and other obligations or on the
deposit of title deeds, wares and merchandise, bills
of sale and lading, delivery orders, warehousemen's
and wharfingers' certjficates, notes, time warrants,
or other mercantile indicia or tokens, bullion,
stocks and shares and to carry on the pusiness of
buying and selling and dealing in pills of exchange,
promissory notes, coupons, drafts, hills of lading,
warrants and other documents of title to goods and
shipping documents and buyina, selling anéd dealing in
bullion and specie.

To carry on the business of acquiring, holding,
issuing on commission, granting advances upon,
underwriting, offering for subscription and dealing
with stocks, funds, shares, obligations, securities
and investments of all kinds, the collection and
cransmitting of money and securities and transacting
all kinds of business which from time to time can be
lawfully transacted by merchants, bankers,
financiers, dealers in foreign exchange, issuing
houses, financial houses, and financial and monetary
agents.

To carry on the business of general merchants,
exporters and importers, agents and brokers,
commission agents and wholesale dealers, factors,
commercial agents and financial agents and advisers
and to carry on any other trade or business
whatsoever which can in the opinien of the directors
be carried on by the company in connection with or
auxiliary to the general business of the company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and
generally deal in all kinds of plant, machinerxry,
apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of
any of the businesses specified herein, or likely to
pe required by customers or other persons having, or
about to have, dealings with the company.

To enter into contracts, agreements and arrangements
with any other company for the carrying out by such
other company on behalf of the company of any of the
objects for which the company is formed.
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(1) To acquire, undertake and carry on the whole or any
part of the business, property and liabilities of any
person or tcompany carrying on any pusiness which the
company is authorised to carry on or possess, or
which may seem to the company capable of baing
conveniently carried on or calculated directly or
indirectly to enhance the value of or render
profitable any of the company's property or rights,
or any property suitable for the purposes of the
company .

(1) To enter into any arrangements w¥ith any Government or
authorities, supreme, municipal, local or otherwise,
that may seem conducive to the company's objcats or
any of them, and to obtain from any such Government
or authority any rights, privileges, and concessions
which the company may think it desirable to obtain,
and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions,

{J3) To apply for, or join in applying for, purchase or by
other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any
patents, patent rights, dbrevets d'invention,
licences, registered designs, protections and
concessions which may appear likely to be
advantageous or useful to the company, and to use and
turn to account and to manufacture under or grant
1icences or privileges in respect of the same, and to
expend money in experimenting and testing and making
researches, and in improving or seeking to improve
any patents, inventions or rights which the company
may acquire or propose to acquire.

(K) To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation,
joint adventure, reciprocal concession, or otherwise
with any company, or with any employees of the

. conmpany, including in such case if thouaght fir the
conferring of a participation in the management or
jts directorate, or with any company carrying on or
engaged in any business or transaction capable of
being conducted so as directly or indirectly to
benefit the company, and to give to any company
special rights or privileges in connection with or
control over this company, and in particular the
right to nominate one or more directors of this
company. And to lend money to, guarantee the
contracts of, or otherwise assist any such company,
and to take or otherwise acguire shares or
securities of any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise
deal with the same.

(1) To subsidise, assist and guarantee the payment of
money by or the performance of any contract,
engagement or obligation by any persons or companies
and to act as agents for the collection, receipt or
payment of money and generally to act as agents for
and render services to customers and others.
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(M) To promote any company for the purpose of acquiring
all or any of the property and liabilities of this
company, or for any other purposs which may seen
directly or indirectly calculated to benefit this
company .

(N} To pay out of the funds of the company all expenses
which the company may lawfully pay of or incident to
the formation, registration and advertising of or
raising money for the company, and the issve of its
capital, or for contributing to or assisting any
company either issuing or purchasing with a view to
igsue all or any part of the company's capital in
connection with the advertising or offering the same
for sale or subscription, including brokerage and
commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting
of shares, debentures or debenture stock.

{0} Generally to purchase, take on lease or exchange,
hire or otherwise acquire any real or personal v
property and any rights or privileges which the
company may think necessary or convenient for the
purposes of its business.

(r) To receive money on deposit upon such terms as the
company may approve.

(o To invest and deal with the moneys of the company in
such manner as may from time to time be determined.

{R) To lend money with or without security, but not to
carry on the business of a registered monsy lender.

(s) To borrow or raise or secure the payment of money in
such manner as the company shall think fit, and in
particular by the issue of debentures or debenture
stock, perpetual or othaerwise charged upon all or any
of the company's properxty {both present and future),
including its uncalled capital and to purchase,
redeen or pay off any such gecurities.

(T) To remuperate any company for services rendered or to
be repdered, in placing, or assisting to place, or
guaranteeing the placing or procuring the
underwriting of any of the shares or debentures, or
other securities of the company or of any company in
which this company may be interested or propose to be
interested, or in or about the conduct of the
business of the company, whether by cash payment or
by the allotment of shares or gsecurities of the
company credited as paid up in full or in part, or
othexwise.

{v) To subscribe for either absolutely or conditionally
or otherwise acquire and hold shares, stocks,
dmbentures, debenture stock or other obligations of
any other coumpany,

(V) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of lading, warrants,

debentures and other negotiable and transferable
instruments.
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(X}

{¥)

(2)

(AR)
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To sell, lezse, =x~hange, let on hire, or dfspose of
any real or perscnal property or the undertaking of
the company. ©or any part or parts thareof, for such
consideration as the company may think fit, and, in
particular, for shares whether fully or partly paid
up, debenturea or sacurities of any other company,
whether or not having objecta altogether, or in part,
similar to those of the company, and to hold and
retain any shares, debentures or securities so
acquired, and to improve, manage, develop, sell,
exchange, lease, nortgage, dispose of or turn to
account or otherwise deal with all or any part of the
propesty or rights of the company.

To adopt such means of making known the products of
the company as may seem expedient, and in particular
by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest,
by publication of books and periodicals, and by
granting prizes, rewards and donations.

To support or subscribe to any charitable or public
object and any jnstitution, society or club which may
pe for the benefit of the company or its directors,
officers or employees, or the directors, officers and
employees of its predecessors in business, or of any
subsidiary, allied or associated company, or may be
connected with any town or place where the company
carries on business; to give pensions, gratuities, or
charitable aid to any person who may have served the
company or its predecessors in business, or any
subgidiary, allied or associated company or to the
wives, children or other relatives or dependants of
such persons: to make payments towards insurance and
to form and contribute to 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 business, or of or by any subsidiary,
allied or associated company, and to subsidise or
agsist any association of employers or employees, oOr
any trade association.

To obtain any Provisional Order or Act of Parliament
for enabling the company to carry any of its objects
into effect or for effecting any modifications of the
company's constitution or for any other purposes
which may secem expedient, and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to pre judice the conpany's
interests.

To establish, grant and take up agencies in any part
of the world, and to do all such other things as the
company may deem conducive to the carrying on of the
company's business, either as principals, or agents,
and to remunerate any persons in connection with the
establishment or granting of such agencies upon such
terms and conditions as the company nay think fic.
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(BB) To do all or any of the above things in any part of
the world and as principals, agents, contractors,
trustees or otharwise, and by or through trustees,
agents or otherwise and either alone or in
conjunction with others and to procure the company to
be registered or recognised in any foreign country or
place.

{CC) To distribute any of the property of the company in
specie among the sharehclders.

{DD) To amalgamate with any other company having objects
altogether or in part similar to those of this
company .

{EE) To do all such other things as are incidental or
conducive to the attainment of the above cbjects, or
any of them.

And it is hereby declared that the word “company” in this
clause shall be deemed to include any person or partnership
or other body of persons whether domiciled in the United
¥ingdom or elsewhere, and words denoting the singular number
only shall include the plural number and vice versa, and soO
that the objects specified in each paragraph of this clause
shall, except where otherwise expressed in such paragraph,
be regarded as independent cbjects., and in nowise limited or
restricted by reference to Or the name of the company.

The liability of the members is limited.

The share capital of the conpany is £100, divided into 100
shares of £1 each. The shares in the original or any
increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.

8005D
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We, the several persons whose names, addresses and descriptions
are subscribed, are desirous of baing formed .into a.company, in
pursuance of this memorandum of association. and we ~._apectively
agree to take the number of shares in the capital of the company
set opposite our respective nanes.

Number of
shares taken
by each

Names and addreases of subscribers gsubacriber
1. GEORGE BOLTON One

40/66 Queen Victoria Street,

London, EC4.

Chairman - Bank of London & South

America Limited
2. P,G., HEDLEY-DENT One

40/66 Queen Victoria Street,
london, ECA4.

Bank Secretarxy

Dated this 9th day of January 1963

Witness to the above signatures,
IAIN F. SHAW
40/66 Queen Victoria Street,
London, EC4.

Solicitor

8005D
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES ODF ASSOCIATION
of
LBI LEASING LIMITED

(adopted by special resolution
dated 4 March, 1987)

PRELIMINARY

l. The regulations contained in table A in
the Companies (Tables A to F) Regulations 1985
(as amended) shall except as hereinafter
provided and so far as not inconsistent with
the provisions of these articles apply to the
company to the exclusion of all otbrer
requlations or articles of association.
Reference herein to regulations are to
requlations in the said table A unless
otherwise stated.

PRIVATE COMPANY
2. The company is a private company.
SHARES

3. Subject always to the provisions of
section 89(1) of the Companies Act 1985 or any
amendment thereof all shares up to the amount
of the nominal capital of the company for the
time being created and unissued shall for the
period of five years from the date of adoption
of these articles of association of the
company and thereafter provided that this
authority is renewed in accordance with section
B0 of the Companies Act 1985, be under the
control of the directors, who may allot, grant
options over or otherwise dispose of the same
to such person or persons and on such terms and
conditions and at such time or times, through
the continuance of this aunthority (as granted
or renewed), as the directors may, with the
agreement in writing of any one of the Chief
Executive or the Deputy Chief Executive, for
the time being of Lloyds Bank Ple, think fit.

TRANSFER OF SHARES

4. Subject to the provisions of regulation
24 any share may at any time be transferred to
a person who is already a member of the
company. Save as aforesaid the directors shall
have an absolute right without assigning any
reason therefor to refuse to register any
transfer of a share (whether fully paid or not).

-1 -
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PROCEEDINGS AT GENBRAL MEBTIRGE

§. A proxy shall be entitled to one vote on
a show of hands and regulation 54 shall bs
amended accordingly.

6. A poll may be demanded at any general
meeting by the Chairman or by any menber
present in person or by proxy and entitled to
vote, Regulation 46 shall be modified
accordingly.

DIRECTORS

7. Subject as hereinafter provided the
directors shall not be less than two in
number. ' The company may by ordinary resolution
from time to time vary the minimum number and
from time to time vary andfor fix the maximum
_number of directors. Regulation 64 shall be
modified accordingly.

8. The ordinary remunseration of the
directors shall from time to time be determined
by an ordinary resolution of the company and
shall (unless such resolution otherwise
provides) be divisible among the directors as
they may agree, ox, failing agreement, equally,
except that any director who shall hold office
for part only of the period in respect of which
such remuneration is payable shall be entitled
only to rank in such division for a proportion
of remuneration related to the periocd during
which he has held office. The directors may
repay to any director all such reasonable
expenses as he may incur in attending and
returning from meetings of the directors or of
any comnittee of the directors oxr generxal
mestings or otherwise in or about the business
of the company. Regulations 82 and 83 shall
not apply. _—

9. A director may be interested, directly or
indirectly, in any contract or arrangement with
the company or with any other company in which
the company may be interested and he may hold
and be remunerated in respect of any office ox
place of profit (other than the office of
auditor of the company or any subsidiary
thereof) under the company or any such ‘other
company and he or any firm of which he is a
partner may act in a professional capacity for
the company or any such other company and be
remunerated therefor. In relation to any such
matter a director notwithstanding his interest
may vote and be taken into account for the
purposes of a gquorum and may retain for his own
absolute wse and benefit all proiits and
advantages accruing to him. Regulations 94 to
98 shall not apply.

-
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10. The.office of a director shall be
vacated in any of ‘the evento apecified in
regulation 8l. The office of a director shall
also be vacated if he shall in writing offer to
rasign and the directors shall resolve to
accept such offex or if he shall have served
upon him a notice in writing signed by all his
co-directors (being at least two in number)
removing him from office as directoz, but so
that in the case of a managing divector such
removal shall be deemed an act of the company
and shall have effect without prejudice to any
claim for danmages for breach of any contract of
service between him and the compadry.

11. The directors shall not be subject to
retirement by rotation and referances thereto
in regulations 73 to 80 shall be disregarded.

12. The directors may delegate all or any of
their powers, authorities and discretions to
Lloyds Bank Plc ox any wholly owned subsidiary
of Lloyds Bank Plc for such period and subject
to such conditions as they may see fit,

13. A resolution in writing signed by all
the directors for the time being in the United
Kingdom 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 Dby one
or more of the directors. Regulation 93 shall
be modified accordingly.

14. Requlation 84 shall extend to include
the posts of deputy and assistant managing
director and in these articles reference to
managing director shall include a deputy or
assistant managing director.

THE SEAL

15, Every instrument to which the seal is
affixed shall be signed by one director or some
othexr person appointed by the directors for
that purpose and countersigned by the
gsecretary, assistant secretary or some othex
person appointed by the directors for that
purpose.

Subject to the foregoing provisions the
directors shall make such regulations as they
think fit governing the custody, use and
affixing of the seal. ‘
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16,

ALTERNATE DIRECTORS '

(A) Any director may at any time by
writing under his hand and depositad at
the registared oifice, cr dalivered at
a moeting of the diractors, appoint any
person to be his alternate director and
pay in like manner at any time
terminate such appointment. Such
appointment unless previously approved
by the directors shall have effect only
upon and subject to being so approved.

(B) The appecintment of an alternate
director szhall datermine on the
happening of any event which if he were
a director would cause him to vacate
such office or if his appointor ceases
te be a director (retirement at any
general meeting at which the director
is re-elected being for such purpose
disregarded).

(C) An alternate director shall (except
when absent from the United Kingdom) be
entitled to receive notices of meetings
of the directeors znd shall be entitled
to attend and vote as a director at any
such meeting at waich his appointor is
not personally present and generally at
such meeting to perform all functions
of his appointor'as a director and for
the purposes of the proceedings at such
meeting the provisions of these
articles shall apply as if he were a
director. If his appointor is for the
time being absent from the United
Kingdon or temporarily unable to act
through ill-health or disability his
signature to any resolution in writing
of the directors shall be as effective
as the signature of his appecintor. An
alternate director shall not (save as
aforesaid) have power to act as a
director nor shall he be deemed to be a
director for the purposes of these
articles.

(D) An alternate éirector may be repaid
expenses, and shall be entitled to be
indemnified, by tke company to the same
extent “"mutatis metandis" as if he were
a director but he shall not be entitled
to receive from the company in respect
of his appeintment any renuneration
except only such rroportion (if any) of
the remuneration ctherwise payable to
his appointor as saucn appointor may by
notice in writing to the company €from
time to time direct.

- 4 -
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SENIOR ASSISTANT DIRECTORS AND ASSISTANT

17.

DIRECTORS

{AR) The Chief Executive for the tine
being of the company, shall have the
power exercisable from time to time to
appoint any person to bs a senlor
assistant director or assistant
director of the company and to remove
from office any senior assistant
director or assistant director of the
company. Any such appointment oy
removal as aforesaid shall be nade by
notice in writing and shall take effect
on and from the date on which the
notice is lodged or deposited at the
registered office of the company.

(B) The following provisions shall
apply with regard to any such
appointment of & senior assistant
director or assistant director:-

{i1) The appointment of a person to be

a senior assistant director or
assistant director may be in place of
or in addition to his employment by
the company in any other capacity.

{ii) A senior assistant director or
assistant director shall not be or be
deemed to be a director of the
company within the meaning of that
word as used in the Companies Act
1985 or these articles and no senior
assistant director or assistant
director shall be entitled to attend
or be present at any meetings of the
board or of any committee of
directors unless the directors shall
require him to be in attendance.

{1ii) A senjor assistant director or
assistant director shall attend
meetings of the directors and of any
committee of the directors whenever
called upon to do so and shall at all
times be ready to give the directors
the benefit of his knowledge
experience and advice,.

SECRETARY

18, The directors shall from time to time
appvint and may remove a secretary or joint
secretaries and may appoint and remove one or
nore assistant secretaries and regulation 99
shall be modified—avcordingly.
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INDEMNITY

19. Subject to the provisions of and so far
as may be permitted by the Companies Act 1985,
or any amendwent thereof, every director,
auditor, secretary or other officer of the
company shall be entitled to be indeanified by
the company sgainat all costs, charges, losses,
expenses and liabilities incurred by hia in the
axecution and discharge of his dutles or in
relation thereto. Regulation 118 shall be
extended accordingly.

OVER-RIDING PROVISIONS

20. Whenever Lloyds Bank Plc, or any
subgsidiary of Lloyds Bank Plc, shall be the
holder of not less than 90 per cent. of the
issued ordinary shares (hereinafter called "the
parent company®)} the following provisions shall
apply and to the extent of any inconsistency
shall have over-riding effect as agalnst all
other provisions of these articles:-

{(A) the parent company may at any time and
from time to time appoint any parson to
be a director or romove from office any
director howsocever appointed but so
that in the case of a managing director
his removal from office shall be deemed
an act of the company and shall have
effect without prejudice to any claim
for damages for breach of any contract
of service between him and the company;

(B) no unissued shares shall be issued or
agreed to be isgsued or put under option
without the consent of the parent
company:

(€)Y any or all powers of the directors
shall be restricted in such respeacts
and to such extent as the parent
conmpany may by ncotice to the company
from time to time presciibe.
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Any such appointment, removal, consent or
notice shall b in writing servad on the
company and signed on behalf of the paroent
company by any two of ite directors or by any
one of its directors and its secretary or sone
othar person duly authorised for the purpose.
No person dealing with the company shall be
concerned to see or enquire as to whether the
powers of the directors have baen in any way
restricted heraunder or as to whether any
requisite consent of the parent company has
been obtained and no obligation incurred or
security given or transaction effected by the
company to or with any third party shall de
invalid or ineffectual unless the third party
had at the time exprees notice that the
incurring vf such obligation or the giving of
such security or the effecting of such )
transaction was in excess of the powers of the
directors.
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The rogulations of Table Alo the Gompanies Act 1985 apply to the Company savein sofaras thay are nolexcluded or vared by

its Articlas of Assocration,

Table A as prescribed by the Companies (Tabiee Ato F) Regulations 1085 {S.1. 1885 No. 805), amended by tho Compan-
les (Tablos A to F) (Amendment) Roguiations 1985 (S.I. 1985 No. 1052), Is reprinted bolow.

Tab!e A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1, tnthese regulations =

‘the Act mekns he Companes At 1985 intluding any siatutery modiicabon or
(geenactmant thereol 1or the g baing i lorce

‘the articles’ moans tho uticles o tho company

‘cieai days’ 1n telation 10 the panod of a nolice means thal panod exciuding he
day whan tha potce Is ghven of deamed [0 ba qivon and tha day 1o which ilis
@iven o¢ on which it 13 10 1ako U R

‘aaocutad’ mcludes any mode 0f execulion.

‘oHica’ maans ine registarcd ollice of (e COMrpany,

'thy holdee in ralalion to shargs mesns ihe el whole NAMY is eniered in
the 1egister of mambars as o holder ol the shares,

‘tha g0l MEans the COMMOAN soat ol the company.

‘secratary’ means |ho sacrlery of the company of any ol OErsLA appoinies
1o pet{orm tha dubos of tho secreliiy of Ihe Company, Including a joint, asssiant
o depuly sacretury.

“the Unitad Kingdom’ means Groal Bntain and Northarn irgland

Unlca b Contimt Oharwise QuIos, wiids of expressions conlaned in inese
fegulalions Dear K0 SAME MEAnNg U3 in the Act bul axcludinh any statuilory
madific ston thereal not in force wheh 1hese regulalions becamo bindng on tha
company

SHARE CAPITAL

2 Bubaci 15 tha pravisions of the Act and without prepidce 1o &y fghts
attached 10 kny existng shares, any share may b issuad wih such ahis of
resinclions 04 ihe company may by ordanary tasoluon dolatmune

3 Sutyect o the provisens ol Ihe ACL, tharey may bo Bsued which are lo be
redeemad of aiw 10 b0 habla 10 ba redeamed 3 tha OpLON Of e COMparny of tha
Roki#r O SUCh IFMIE kNG 1 SUCh MANNGC &S MAy b peaviiad by the a1cies,

4 Tha company may sxercis Ihe pomrsolpamcommoodomm
tha Act, Subgectiothe 13son3 0l the ACt, Any SUCH CHMMAL0N MAY be extigied
Dy ihe paymeni ol cath o by the afiolmont of hufly or parsity paks share of partiyin
one way and partty in the oihel,

5 Exceplhsr -db;law.nnpouonshmbmwoodmdbywmmyn
noiging any shate upan any st 8nd (ExCIP A3 Othin 3D praradod by the
ul-dcsofbyuwnmoompmvlhdlmlbo by O1 10COQNINE ANy intoresiin
any shate cacep! o0 abeolute nght lo ha snivety thareol in the holder,

SHARE CERTIFICATES

& Every Momber, LOH bacomng 1 nolder of ary shares, shall be enitied
without paymeal 10 one cortilicate for ol the shares ol oach clasy haid by him
(and, upon Uanstoiring a partol nisholding ol shares ol oy ctess, 0 s Coelilcale
lof Ine balance of such holdung) of saversl callhicasies sach for one of mixe ol his
shatss UDON Paymant 10f every carlkicaly altar st hirst of such toatonable sum
as the deeciors may delermine, Every cendcats shail bo sesled wih U s0al
and shall spocity to numbor, class and gistinguishing numbars (4 any) of the
shares lownhich Rrelales and tha BmoW i Of FaEDeCIvG AMOUNtE P Up \HTEOn.
Tha company shnll not ba bound 16 (43U ore than onk coislicale lor shares
nald joinlly by sevaral porsont and dekvory of s Corllicauo one joinlholder ahal
te & sdhcient dolvery 10 ati of them.

T Nashoro cartdicaie s aalaced, wom-cul,loslor doctroyed, Amay be rindwed
onsuchierms {d any) 8510 endonce andindemns: ] pa ol ihe expenses
reusonably Cured by thé COMpanY M NVASLQAIING & dence a3 ihir Grecion
mmby Golarming Dyl Gherwse froo of crarge, and [in the &8¢0 Of Gelscamant of
weating-oul) on dekvery up of tha old certheala,

LIEN

4. Thacompany shallhave s luuandpuunwmunonwowshm(rmbchuu
fuly pasd shave) for &l mandys [whothes prasendy payabie o nof) payable ala
fuwd lima or caliod n respeciol lhallharn;ThoOumnm:{nwmdedan
any $hur@ 10 be wholly of i pari exdmpliromiho piovisions this reguiston The
company 3 hen on 8 share shall extend 1o any amouni paysbie in (e5pect of it
9 Thcnompanynwulmwphmmluwndnewsdowmmwmun
on wiseh the company has 3 i il 2 3um N 1ospact of which the bon sxisis is
presenty payabin gndis ol paid wthinfouceancless day atier notice hasbeen
grvan loIna hold4r ol the share of 10 tha DOrEan £ to inconscquency of e
death or bankrupicy o the holdor, Semandng mmm and sianng thal f the
nobeq (5 not complied with ihe shates may be

10 Togve slectio a sate the dueciols My Authonss BN PEELON 10 exoCule
an instiunnt of Langfer of dhe sharcs soid o, of 0 accorgaee wilh e
drociions o, the purchaser, The tite of the rangisse 0 tha shards shill no1 e
ﬂ(ntw by any imegultadity n gt lnvalidity of the proce0digs in relorance 10 the

c
1 Tha netprocaeds of tho sale, attar payment ol the cosis, shalbe apphed n
payenant ol $o mueh ol the sum lor which the hen exitls as i presenty paystie,
and any 1euGus chall {upon sulrehdes 10 the company for canceitation of the
carblicata for the sharas $0l0 Ang Subyedl to 8 Lie hon Iod any moneys ol
prasenty payabis s euated upon the shares botore the tale] ba pad Lo the
person aniied 10 Ihe Lhares at the date ol ine 1ale

CALLS ON SHARES AND FORFEITURE

12 Subyact 1o Ine Larma of akolmend, the e aciors may make cats upon tha
members miespect of ary moneys Unpaid of e shares{whether mnspact ol
farmnR! vaIUE OF prentur) 3nd eash membed shall (subject to rocateng At lgast
tourtasn cloar days’ notca speclying when and white paymant 15 10 be made)
pay o the company 25 required by ihe notce the amourt catled onhwashaues A
call may be ranurod (o be pad by inslaimenty Acalimay, batore recepiby the
campany ol any Sum dug heteunder, be revokednwhele of pan and payment ol
acalimayba oosipanadnwhat of parl. Apartanuponwham a caltismade shall
remain IADIE 1o CRNTS MAGE UPOANIMNCtAIAANGTG he putrsequrm e sie of

ho Shales i (espect whoreol the Call wias mads.
13 Acal shallbe daemed 1o have boenmada at Ing time when tha resohution of
tha draciors sulharitng the call was patsed
14 The yoini noldersol @ share shall bee josnily and scvos iy kabie 10 pay alically
m raspect (hereol .
15, [ acel emans unpad alied ithas bacome duo and paystie the paron from
whomitis duo and payable shai payinferesionihe amouni unpdid romthe day i
became due ind payable unklilis paid 4t Lhe rale hixed by the lerms ol ahctrment
of the tharg o inthe notice o the I, ori no rate s hed. al e appropnaie rate
(a3 datined by \he Act) bul 10 dw 06108 Mmay waiva Dayment of tn inlalest wholly
o input,
16, An amount payatle in reepect of @ snam on anotment or a1 any lixed date,
wha a1 i (0500610 NOMINal valiug Or PTIUM ! 33 aninstalment of A call, shalt
b-cgseemodtobuculwmm not pald tha piowmons of the artclos shatl apply
as i that amount had bocoma due 3nd payable by vitud olacal
17 Subject o the tarms of Allotmant, the direciors may make ArANGOMEnts on
the issua of shares lor a il lef oo Datwaan the holderain e amount3 and Lnes
of payment of cafts on iher shama
18, W & cail remains unpaid aller it has i4cOMe due and payatis .8 duecion
may gve 1 the mmbmmnnudmmtleummiwmn cinde dayy
mlmreqﬁnnqpq[m-nl ol the amoun! unpad 10geiher with any Kiterest whuch
wmw. mmucoﬁulmmmmummmmob'mdc
shadtxie hatf \he nolice isnotcom tlgd wilh Lhe shares mrespact of whecn
thve CAl wai emade wil b kable 1 De forisited
19 ¥ ho notca is not complad mmwmemrmdmmn
may, blore the paymant 1 ha notice Nas bean made, be bys
1e3Ciytion of 1he dueciors and the (arieiture shall vkiuce Wt dends Of Other
mnc‘a'mwo in raspect of the forolied shases bad not pla batore the
01! A
20, meﬂwwmmmmmﬂahiwﬂmcmy be sold, re-25oted
or otherwise d:3posad of on $uch Lerms and in Such MANR a3 (e dwecians
detarmine oither 1c the porson whd was baiore he lorfeilwre the holder or 1 any
othar person and BL arvy ke before Sa3, Te-aS0NTWNL OF QLMY CREDOSHRON, et
loﬁwnmwucmudmmmmsumdimmmumun
purposes of ks csposel a forleid share I3 10 be transiemed 10 any person ha
Ouocions MEY BUNONSE 30ME PHSON Io oxeculd aniastrumen! of transter of e
shate 10 Thal person.
anyolumcshmnmmnlumcmwmwul
numbmlnm’poclofnmmwlmm 16 the company for Cancallaton
QO I ummalluwwwmmuﬂluwmmﬁam
moneys which at the dale of lorfeiiure weee prasenty pryabla by hem © te
compvy In respeciof Noso snases wilh interest ol the rale st which nterestwas
panbloonmmonmbelommwnmuu,-Iminuuduu 50 paydbis, At
the appropiale (10 (4% debnad in the Act) wrom the date of foceiturs und
paymeni bul the directos warvs pryment wholly oc in paul of enforce
parlmnlmmommynhonnco thevaius of the shares ot the ema ol forkerixre
of lor any considerabon reconed 00 Indw oisposal.
22 AsUtulony declaration by 8 uocior o e sccratiry ¥had & shirs has boen
Torleiad on & spaGhed 4k chal be conclucive avcence of (he 1acts A
Hesd muup«mum\omammwmmmmmm
shall | 'wwnmdummdmmnm)
constivte 2 Iiuwnnmmdmptnm!omuﬂunn
disposed of wwmmwmnmaopﬁmmolumwmn.d
any, nor Uhadl his ke jected by any ureguianty in O v ahdly
of The procesdings in referenca 1o U fortedure O raposal of the share

TRANSFER OF SHARES
zsmmmmonunﬂ«dam«uybon usual torm of i any
mimmwﬁmmmmmvwmwml retuted by O OO
Mdhumﬂwmﬁ.mmmumm.wummam
anvloree.
24.muiecMmsynlmnloqisvamwu-mxcmum
luufmhw-pemmolummmdondwmmymymhmw
[ s\«hltrmsiﬂduhmonm-chﬂnmmyhulm1mmym
rohise 10 regisied a wansior unless:—
mnls‘odotdolhiolhooocusuchwmplmuwwmmy
apoaﬂlrnmwﬂtdwwwwclumnwuhmchﬂnwes
and such O eiGOHCO #3 1he CxecIors May by recualt ¥ $hon the
Aght of tha ranaferor 1o make the Vi d

1] phhumdwmmag;hmw

transisrees.

25 llmmn!mwnmwmoum.mwumm
mmmrmw-mmnmwmwa:wmmmym
10 the ransieree nolice of the retusal.

25, mw‘maummdmudenummdm;
may nspendedilmlmsmdlawchpcm:(nﬂmm
daninwm)unducmmy«mym

21 Noles mwmwmmngmmwddtmm«

5
i
£
g
.

othet 40¢ ] 10 or att 9 ary ghave,

28 The company shal be enuscd 10 rEten 211y stfumend O Uansier which o
tmlm.wwmdtmmmmmvnnqm
muunlmdmwpmbdmimnmluolnuWum

TRANSMISSIOH OF SHAR

9 nnmmmmwmnrmmm-u-pmm.w
hig PETEOASl repASEntatves whait he masqlcwwanuwwd
;uimrnldm.malmnonumnmgmadby COMpanTY X%

ANy Lk 1 bt ntgrast, but noTeg haren contuned shal relgase e astate
amaasﬁmgm%whwtynmdmmmmm
ourily hald by han




od I

vy

[ P,

o
b

————

30 A porson becoming enntod 1o A shate # cov et dange of the deth or
bankeuplcy O ¢ MEMBbA MY, VEON SUCh Cudente teng PIoduced as Lhe
gitectors may tvopetly 1oquite Clect aulhar Lo tecome e haldet of ihn share
G 16 have JOM® PEIEGH NONVAAIEI Dy Min [eQiteIoa a3 Ihe vansities. U ho
elecls 10 Lecome (he holosr he shatl giva noticd 16 the company |0 that allect #
he slochs 1 have anciher pargon te9ia10red be Shall gaccute 3n Inslrument ol
teangtat of e shato to thal peison Al Ing siiclos relanng 1o tha ranslet of
shaces shall 3pply 10 1he nobGe of instrumant of ltanster as Ul it were bn
Wnisieument of irandlos @xecuted by the member and ihe doath or bankruplcy ol
the mambt had nol ocguried

31 A peison becoming endiled o A shary n consoquence of the caalh o
barkuplcy al & member shall have Ihe nghis 10 whkch he wouks be onktizd d
he wets 1ke holder of (ho share, oxcept thal he shall nol. bofore being
tegistared 35 1ha hotder o tho share, bae enhitisd n (03 pect o v 10 atlond of vole
A any meeting of I COMPANY Of ALANY $EPAAIQ meshn of the holdess of any
class of shares in the company

ALTERATION OF SHARE CAPITAL
32 Tho COMPANY may by ofdnaly re40lon.—

(a) MCtonse 18 shard capndl by naw shares of such amaunt ay the
19301uLON PHeSCHbeL.

(b} consohdate and dvida all or any of i1 share capital Into shares ol larowt
AMOUNL than 1S exishing shares,

{c] subyact 10 tha provisons of the Act, sub-divide its thares. or any of
therm 1010 shaies of Smakor AMOunt and Ine resoluldn May catenming hat. a5
belween 1ha shares rasolling lomihe sub-dvtion, any of Ihem may have any
prelorence o ddvaniage 23 comparad wih the others; and

\d¥ cancel shares which. 31 tha date of ing parsing ol thi fezdlutian, have
nol beon laken OF agrord 10 ba 1aken by any person and diminsh the amount &l
s Shara A4S Ly (he amount of 1he shares $0 cancatied.

33 Whenavar At A tesull of & consohdalion of shares any membors would
bacorme ontlied 1o Iracions of A share, tha diraciors may, on Dehail of those
members. il 1ha SRS taprosanting the Iactons [or the DE4I poe
rearonably obipinoble 10 a0y porsen (nchedngd, subcl 1o Ing prowiions of tw
ACL the companyl and dislibule he tel procoeds ol salo m dug proporton
ameng thosa members, and \ne direstors may authorise somoe person ©
oxecute an nglrumeni of tranated of the shates to. of 0 accordance wilh thw
draction of Ihe purchaser The translereg shat nol bo bound to S04 Lo e
apaneaton ol the purchase money Nor shall s tille 10 the shares ba allwctud
by #ny Freguiasity i of validuy cf the procesdings in releronce 10 the sale
34 Subject 1o the pravsicns of ha Acl, the company may by tpecul
Iesolubon redUce 03 Share capilY! Any CApnat rcdemption roseive and any
SNArQ POEMIM ACEOUNIIN ANy Way

PURCHASE OF OWN SHARES

35 Subjact to the prowsions of ihe Act, the company may pulchasse ils own
Shares (nChuchng sny redeomable snaes) and. i 118 & pavile COmpany, Mmaky
& paymenl in cgrpetl of e redemplion of purchase ol s own shares
othatwise than oulof dtlnbutable prohls of the company of tha procesds of 3
liesh issue of shures.

GENERAL MEETINGS

36 A general maetnQs oher than annual generdl meetings shall be Caled
CUacidnaty QUnera meetngs

37 The cuwciors may Calt goneral mashngs and, on the rsquidion ol
memoers pursuenl o (he proviions of \ne Azl shall Torlhwith proceed K
convene an sxifaordnary gengral moaling {or § dale noLIaTer than aighl weeks
altar 1ecaipl of tha reqursion, il Biaia &0 Ml valhin the Unied Kingdom
sulhicant dracion 10 Chll & ganarhl MASLING, Sny GUECIY ©f By mambar of 1he
COMPAny myy Call & Qonaral moeting,

NOTICE OF GENERAL MEETINGS
28 An annval gencral maelng Bnd an exiiaoidinary general masting catied
lof the pasting of B 10ACIAl 1IQAGIUTION OF & MEOMAIDN ADDGINLIG & PAEION A3 A
direcior ahill be calied Dy al leas! twenly-ona cloar days’ nolce. Al ool
extraordinary general mealngs shat L coted by st lnasl louriesh clear duys
nohc.dbul a goneral meclng may be catled Whorlet nNolce f 118 o
agreed —

{a) 1 the case of an annual Qenedal mecling, by Mithe membars enitied
atieng and vole thereat: and

{0 i the case ol any oiwf Mesing by & majonty in pumber of he
members hawng a nohl 1o atlend and vols baing & majonty 10peiner hokding
nol W38 than ninety-Iive per cenl, th nominat value of the shanes ginng thal
g
Tha notica snall spacily Ine Ume and place ol the meeling and the penenal
fature ol 1he bukinass 1o bo ransacied and, v !ho Ca5e o An annual general
moating, shall gpecidy the maeing &8 buch .
Subj#cl Keihe piovisons of the M Leles and 10 any Jesirictions inposdd on 2y
shares, the No1ico Shall be given Lo all the members, 10 &l persont entilod o &
share 1 COMOGuEnce of ine denih or bankrupicy ol 8 membor and to B
AreCions And AUGION.
36 The accioanial omasion 1o give notce of a maeing 10, Or It noA-TecHt
of notice ol & meetng by, any ponon entitied 1o rOCeive notco shall ot
wwvabdaie the proceadings al Al mesling

PROCEEDINGS AT GENERAL MEETINGS
40. NO bumness shpll Da irangacied 8l any medling Uniess B quorum is
progant. Two paisons enkiled 10vo1e upon Ihe businats K be aNSACivd, each
being 8 member of & proxy fof 3 membar or n duly authorised reprasontulive of
& COrparaton, shall be & quorum,

41, I such & Quarum [$ no1 prosent within Aot 4n howr rom the time appoinied
lof the mealing, of ¥ Juin) & roarling such & Quotuim COSIAE fo be present, he
meaiing shall sland odjounad 10 tha sama day in the next woek Bl the same
tne &nd place of 1o Ch LM end place at the drociors Mey delsrming,

42 The chairman, il any, of 1ho bowrd of drechors of in his absence 0ma othr
director nominelod by the gieediors shall pragide a3 chaiman of tho mestrg,
but if paithar the chiirman not such othy direclar (1 any) bo pretent witw
Iifteen Micwies after th¢ e appoiniad foe holding the mogting and willing 10
#c1, Ihe cirecions Presens shall ¢ibc) one of ihek number 12 be e, o
tharce I8 Only 0ne Jitector prasant and wiling Lo acl, he sha¥ be chawman,

43, If po direetof IS walling 10 26t 89 chalrman, of if no direcion is protent witin
Itesn minutas after 1o Lime appawnted 1o holding the meeting, the members
presont and enitiad (o vole shall choose Sne of Ihair numbar 10 be chainman.
4. A director shali, notwithatandng 1hat he i nol a membey, be entitied 0
ationd and spesk al any geneiat moectng and al any taparals insoling of the
holdars of any ctass of sharos 10 the company.

45 The cheitmen may, with e content of & mesting &l which is
prosont {and shall if 40 duacied by the mesling), adiowrm tha Iadeting from ume
to Hme and from place (o plece, but no business shall be Yehsacted 8l

H

adiumnod maeting other than business which might property have boen
ummudu‘unrnnﬁn?mduwud‘ hot (akon place, When a
tmesting 13 sdjourned Jor lourloen days or more, at least seven cloar 3

H

nolice thal be givan spacilying the lima and place of the adjoumod mot!
and the gancral nature of 1he butiness 10 b kantziied, OMaiwise it shatnot
ba necatrary 1o Qive arry such notice.

48 A rosolution put 1o Ine voie ol & Mmoecling shall be decniad on & show of

i

hanus unless bolore, or on the dociaration of U 1esuil of, the show of hangs A
poll 1§ guly demanded Subpect 10 the piovinions of 1o Act. & poil may by
demanded —

{a} by the chaman; of

{b) by a1 lanst two members Having tha right 1o vote &t tha mwung or

{e} by & member or mombers represantng nol less than one-lent ol the
to1al veting rights of all the mambero having the right lo vo'a 8! tha meskng of
T

rvem . ™

(@) bya r ) 0 ¢ 0 & bt o vole a1
the masiing biing shases on which an aggregala sum has been peid up oqual
10 nel lf‘ss on ong-tanth of the 101t sur up o sl the shares conlernng
nat right:
and :gucn\u\d by & person as peoxy for & mamber sl be the spme 23 &
demand by he membar, N
47, Unlezs & poll Is duly demanded & de by the n ihat a
aolution has baen carred Of carrfiad UNANIMOUSY, OF DY 3 particular majony,
o4 1031, of nol casiled by & paricular majonly ad bn entry 1o hal sHect 1 he
minuiss of the maelng shall be canclusive swdence of he Lacl without proot of
e Sumber OF proporhan of tho volak recorded in tavour of of agansl the
resoluton.

48, The demand for a poll may, balors tho polhis (xkan. B withdrawn bul only
wilh tha consant of ine chasman and a demand 20 wilhdiawn thall not be
1thah 1o have valdated the resuit of 2 show ol hands declared belie ™
domand was made. )

49. A poll shell be taken as the chaliman Citecls and he may &ppont
serulinaars (wha naod nal be membies) and fix a Ume 2o plce for declaring
Ihe recuit of ihe polt. Tho resul of the poll shatl be deemsd 10 6o the Tesolulion
of the maating i which the poll was domanded.

£0. Inthe c859 0l an equalily of votas, whelbar on & show of hands or on & poit,
tha chawvman shall b enlited 12 3 Casung vole i addalon ta any oihet wvole he

may have
5|.VA poll cemanded on the slaGlion ol A charman of 00 a queston o
adjournmont shall be takon Torttwitty, A poll Gemanded On Any ORI QUOSHION
‘shall b Lakan #ithes lerthwith Of &1 8uch time and piace 33 O CHAKTUMAN (hreCls
it BoIng mote han iy diys alle the poll 1S damanded. Tho demand for &
gﬁushum(pcwcmm-- yance of » ) for the ¢ of wny
siness olher than the quesiion on which the poll was ¢:amanded, K a poll 1s
demandsd bolors the declaralion of the rosull of & show of hands and the
demand is duly withdsawn, the maeling shad Continue 83 if the demand hag not
bes

n made,

5% N nolics need be given of & pol nol taken forvwth d the tune and place
ntwhlchu--wbommmmmdl!?ammgmm:hunmm.
In any other Ciso alast sovon clex dlwm shall be grven specipng the
ume and place 21 which the potl 15 1o be Wahen

53 A } inwnting stad by of on bahatf ol sach Mmambor who would
have boen snfited 1o V018 LOON It i € had been prOPOS &1 8 Canstal mesling
al which ho was presan! shall be & eflectual a5 ¥ il had beon passod al a
goncral rnﬂir?nduly convaned and held and may consist ol tevedl
nstroments ia kke lorm gach exacuied by O on behatl of ono or more

mernbers.

VOTES OF MEMBERS

54 &ﬁwlm%ﬁmamnsvmgmmwm.mamﬂ
hards (1]  wh {being 80 ndividual) is Dresent in Pac3on of (Dind &
corporason) is present by B Guly Kuthonssd rep st beng a
mambat Gnlitied 10 VOLe, Shak Nave One vOle 300 00 & pON evary marmber shal
have one vols for every share Ol which e 18 1 holder

mealing of sdjourned mnl-rg.ﬂ which e vole 0 .

wvery YOl nol disaXowsd &l Ihe maslng Sshall be vakd. Ay n

dm&zomununwwmawmmmmmruw
vy,

50, An 1 . a proxy shall by i wakd, tatcuind by of on
behaH of the &ppoinier and shad be in s {olowing form (of 10 & lorm &3 near
ha1o10 84 CICAaNSIances In any other torm which is usudl or he
direcions mAy sppiovel —

PLCAIMed .
'We, ol JDeinga
membar/memdimel thaab d Compadry, hacaly BppM of

, OF 13iing bim, |88
rny.'wpfowwvo!qnnma;n;nemwg\;mwuumw
axligordnary necal maelng COMPaTy
on o 9 a1 By Adjounenant thareol.
Gignedon % R

&1, Whate # is dosred 10 atiord members an 00DOTIUNtY Of KEINKCIING e
mmmmwumm-wmmann
FoBowing 100 (o an & 1orm 23 NEIr (HEreI0 &3 CIrCUMSLINCY Jlow of 11 AT
other form which I8 Laual of wheth IDe (ECIKNS MY ApProve) —

WWle, K] [Leng3
rember/mambers of e above named COTPany. hirstry 3000l of
L of taBing hum of

Aoms

AL oayiav Y
namofs) Mg on my/our behal althe wmauu\rae'loi'wy q:nud meelng of
Lha company., 1o be held on 19

. and gL any OuTETeN thiveol
This form i8 10 b0 u30d in respect of the rescluions mentoned bekw 33
Flesohtion No, 1 “1or *agamst
Resolutan hia, 2 *lor *sgainst

*Sinke out whichever 15 0ol desred

Untass Otharwine ingtruched, 1hi proxy iy vous 23 he hanhs 1.0f 305U itom
voling.

Signadthis cayol -] .
62, Tha NSEUMENT ADOONNNG & Proxy and any authonty undad wisch i 13
exscuted of & copy of 3uch suthonty oo Lded nolanaly of wn some oot wiy




p—— -

APproved by 4 G relIars My -

{0) be deposied 81 I ullce o at such other place withun the Uniled
Kingdodt a3 1y ypectied i tho nolce convnin the meshing or w any
wptrument of provy sent oul by the company in rghalion to the mesling not s
than 48 howrs belore tha Ime T nolding iha meakag &f sdjourned mosung al
winch ihe person named in thy ingtrumont propases o vole, ar

{b) i ¥rve cano ol & poil laken more than aghours afior s demanded. be
doposived us alorasaid after ihe poll hae beon demanced and nol les3 than 24
hours belor the time appantad lor the taking ol ihe poll, of

{6} whare the poll 15 nol Wkgn fotiivdih bulis aken nol mare than 48 bours
e 1 was gemandad, b0 dehvered al Ine meolng at whith tho pall was
demanded 10 (9 chauman of k tho S8Crolary of 10 any direcion
and annstrutaant of proay which s not daposied of dalivered in @ monnd! sa
pedtratied snall be wvolid,

62 A vote gwen or pol demandad by proxy of by the duly outhonsod
1epiesanialve of 8 corporation shall be vahid notwithulanding tho previous
dotermination of tha authorty ol the parion volng o demanding 3 potl urkess
notic of tha delemmi Y was ocowved by 1he pany a1 the oftice of al
such olhar place &l whith 1he instrument o) prony was duly deposited botore
the neemont of the g ot adiourmed mesting at which e vour is
Qivan of thu poll darmanded o¢ {in the caso ol a polt 1ahon ofligrwige than DN INe
‘s:me oﬁ“ a3 tho mesting Ot adjourned mootng} the time apponled lor L3NG
¢ D!

NUMBER OF DIRECTORS

o4, Unless oihwewise dolerminad Dy ordindy 1esoiution, the number of
dueciors (oIhet than ahomnats directors} shall not ba subjecl 10 any maximum
Bul £halt be not 103 than two

ALTERNATE DIRECTORS

65, Any duoctor (olhar than an allernnie diegiot) may 2ppoim any olher
duecion, 0f Aty OIhEr POTIOD approved by resolution of the dirdciors and willing
10 bet, 10 be an alernalr digcier and may romove o office an ananae
GIHECtor 20 REPCINID DY TN,

£6. An alernste diocwr shall be entitied 1o racave nolice of all mootings ol
Grecions and ol all mealings of comimillans of duwctors o] which his appointor
i3 & member, 1o attend and vOIg Bl 80y such mepting a1 whh the duecio
appoining hum is 0ol personatly present, ana generally o porioem all Lhe
lunctioas of his nppaintor a3 & Gieciol i his aboonca but shall no! ba enutied
10 16CeNE any ramunaration ffom he company tor his services 08 an alomate
dwetior But h shadl not bo mesuruo Gve nobce of such & Ieohing o an
attemato AYacior who 13 absent from | Uruied Kingdofiv.

87 Analiornaie dirscior shan caaso to be an altarnate director H s appaintor
ceasesloboa < bat, 1 B Girecior relles by rolakon of otharwato butis
roappointed or deemod 1o have Doan toappointed &t Iho Metung at which ne
totires, By Appoiniment af an aliorate duectol made by twn which was i
{orce dialely priot 1o higrot: W ghalt i alier hisrop Lment
68 Any appoinwnl o ramoval of an alteinale dusclof snhall ba by notce 10
I comMpany signid by e duecial makdng or revolung the 3ppomnimenl of in
any othar mannet sppiaved by 1ha duociais,

80 Save as Ohaiwise DOVIGed in the articies, an aliermnate duecior shatl be
doamod (o 4l putpesos 10 be & drecior and shad alone b 1espontible for hes
own acis and defauts and be shall not bé deemad lo be tho 3genl ¢l he
GUaCHE AppoInting 1M,

-mu.amuguw act ol the direciors which
altgralivn hi m:wm«mmcummdmlmno-m Thi pawers
oiwnbvh:uw::-onmnnotbomdbymylpwdpo«orgwm\ome
dnm:mwmuﬂebs;wlnwwﬂdimmnwhulwwns
[ 1 may ise all pOwets s

n lecmnmmay.bypomra!allocworomvdu,mo-nu:?perm
lobtﬂummolmmombrmhpwpoulmonmd\ WOns §3
Iy Gtarmine, inchidng authonty for e agent 1o dolegato aY of ay of s
powers.

DELEGAYION OF DIRECT OI;S' I‘:"OWEHi

72 The deuclors may driegole any of Whor power 10 Y commiliee
congisling of one Or more . Thay may al30 delegaie i6 any managng
diratind OF Ny dratir holding My Oihar sxeculive cifice such ol thalk powers

as oy consi mumummmrdwdwm.wmcmubnmwm
mrde tubict W 4ny Conditions the drecions may [
mu&vdymmuwwcnduHmUNWMmuaMmyumMor

s ¥ any such condgibons, ihe uomd&ngsolawmlmm
twd of fmofe memnbers Ehall b govorned N

procesdings of Grecvors 40 taf a3 thay ant 2 of apphing.
APPOINTMENT AND RETIREMENT OF DIRECTORS

73, At the first $nnusl geaeral mesting & the dreciors shall setice trom oiheo,
2nd &1 GVaTy SUDERONR 4wl gancral macting ond-tud of ha duretions who
e tULICT 10 relramdnt by rofdtion of, W hrie namber is not Dves of & multiplo
of tues, U Number nearos] lo ond-itwrd sna tutire from olhce, bagt, If thoos in
only ona decior who . kbject o retwement by rolstion, he ahall telde,

74, Bubject 1o he prmnmolhm.mdncmm raury by rolation shad
hmmmmnwumdlummmlwpdnmmu
rexppolninant, bul a3 Detwoon persor who botame Of wiie 1ast reapponted
dirociors on the same day 1ot 10 (elve shsi (uniess they oThorwiie agree
among thamaeivas) be detormioad by lot, .

75, H iha COMpany, $N the mesing st whith & 08¢I0f tehres by rolaton, goes
nel it trs va ¥ reixing dinedior have

s shall, i witkng 10 acl, be doemed Lo
baen 10 uynisde st maating ILis resatved not to 18 the vacancy of
m:".. tunon 107 the reappok oh of e drecior IS put 10 the mzebihy

T4 No perton othol Misn a deeclot ratnng by rotation shall be appauntod of
ranppoinied & gracior at ay genoral maating untets.—
n} I by peCOMMended Dy Lhe direcions, o
) not fase Than Fourteen ROT more than thirly-trve Chaar days bators 1
da's appainted for the mealiog, nolice sxacuted Dy & member qualibed 1o volo
ot the meoling rgnmngmnlo}hownpuﬁolm KaALion 1o propose that
g:fwn ot appoinimant of resppainimant Kiatng the parliculars wiuch wousd, d
wirp S0 o M . De requkad 10 Do inciuded in the
company's (4gar ol Grectors 1ogaiher Wit Nolce exccuted by that person of
has willl uwbt.ppwxodum.ppoimm
77 Hol s [han §3ven nos Mol hzn twenty-eight chear dayt balore she date
appointsd for holding & genarsl mecting notice shall be geven 10 il who e
enltiod 10 receiny notice of ha maeling of &y peeson {ODar than & descior
ratring by rotahon a K metling} who (Y] ed by the
& pil OF FOBDPOI 2% 4 drecir 31 1he meating of i respect of
whom notice has becn duly given o the company of (he inlention |9 propote
e 1 the masting lot sppolnimant of fexppanimont 8§ A drecio The notce

shall glva tha particutars of hat pargon whichwould, i M wors O ADROND Of
1afpOIed, be retuered lo e inpludad wi the cRMBAny's ragisiar of gweclon

0 Subyect as aloreshid Ine company may by oidinasy Mesuiution FYUE-
person who s willing 1o &) 1o e & dyecior dither 1o I 8 VESANGY Of 83 #n
sadiions) diacior and may alic dolermine thi 1213400 13 wuch any sdddional
direclors BIC 10 1eUre

96 Tno direclors My appont & perwon wha 13 willing 10 acl lobo 8 duecl,
oithal to Gl & vacency of ai an podikond) dieecioy, peonded that tha
sppontmant doss nol caute tho number of diraciors o tuceed any numMbe!
fned by of in Accordance wath (ha adiclés s 1hg MBUMUM nuaer of
dieciors A diecior so sppointad shai hold office eaty watd the naat followng
annyat ganerel masting and shait %0l be taken inlg scCownl In datermurung tha
direcions whi are 10 rolue by relabion at the masng. I ol redppointac & tweh
annunl genoral maoling, ha shall vacale oihce al Ihe condusion thureo!

B0, Subsioct a8 aloronsid. & director Who relres 2l 80 anousl genersl meehng
may, il wling 1o act. be exppainted U he 15 nat wapponiad, po shall retan
ottice uniil the masting appoIntS BAMIONE in his plato, of 4 1 does not 0% L0
unlil ihe end ol the meoting.

DISQUALIFICATION AND REMOVAL oF
DIRECTORS

81 Tha ofhce o & guactor shaki be vacated W —

(a) he cosses loDe & diracior by virtus of any provision of the Act or ha
betomos prohibited by Law [rom beang a disector, o

[t} ho beacormes bankiupl of makes sy LIaNGoMEnt OF LOMPoRticn with
s Crodhlors ganaraty. o )

{C) he s, Of Mmay be. sultoring Wom mental disordar and sithet —

{1} he 13 acovitod ko hosgiial n putsuance of an apphcanon ot
sdmission for irepiment under he Montal Health At 1963 or.in Scosand. an
apphcauon fof somswon undat the Mental Healih {Bcotingd) Act 1960, ot

(v} an ordet 13 made by & opurt having prisdicon whetha? 1 the
Unilad Kingdam of elsowhaie] in mattorg Concorning mental disorder for g
dotanuion of 10f the apponiment ol & reccivar, Curiiol bonis of Othwt DEI3on 10
xarcisg powars with itspect to s PIOLY OF BHNIRS, O

{d) he reugnd hus oliice by notice ka the Lo
s} ho shall lor more than #ix conssculwe Monhs have boen absgnt
withoul permission ol he decciors kom meslings ol dusciors hekd duing that
penod and Ing dwoclons Josolve tiat his oific be vacaled

REMUMNERATION OF DIRECTORS

82 The dineciors shat be antived Yo SUCH fEMuNeraLioN AS IC COMPany May
Dy OfCln ATy (050IULON SRIZITE and, UALEss The FEEOIUTIoN Erovides omarmsd,
11 FEMWOBIANON Shak be deemes K acCrue lrom day lo day

DIRECTORS' EXPENSES
83 The dwetlorsmay be pud a mveu& hoto!, and oiher gxpentos pIopedy
incured by INOM in CONNRELON with thay I

commiliets of dveckors of Qgencral maslings of scowale meghngs ol he
holders ol any class o! Mlsudchudmmmormmn
connachon with Uhe diSCharge of Uwir duks

appanum,womnlummemnwwmmmmmsuw
cuaciors dolerming and thoy may rermunarais any such duecior for his
sarwicos as ihoy think it Wmomluaamnmmmoﬂce
Mumt-dmmcmwbolamuanpuxscemwm
womﬂo«u-mdnmumdmbtw uedior Jnd the
COmpany. Grecion W 8 SHEELOr holdng sy othet eacculive ollce
Shadl 101 ba SUHICE 10 rekrement by solaton .

85 smwwmwdlerLwWMmmswmw
1h-uo¢:ooumogumnnduhuol any material nierest of fs. 3 drecior

o
(l)ﬂ\l‘)‘btlpﬂl! 19, OF Olhotwaie nictesied n.myu;nsacbmu
aumoomﬂlmmtmooﬂmrunmuummuomn
[Tty

3184,

(3] myunmmuomdkctﬁuww.uownbaw
yamaclion Of aaniiment wih, of oWCOMEE wicresied w1, any bocy
ww-l-umwwmmmnwh&mwuumm
nleres1nd; and

{c} shallml,byrumoln;o!ﬁce.bcmnﬁnomm«wwm
mymammw-mmwmumanmmwm.w

{# aocmrsnmuﬁmbwd«mmumuuwumgweo
nhmvnmmeudmmwuﬂmummcmdnwwunw

upemmxmbtha_fmotmm has

13 wtuive oifice o ampldy 4 wiih the DBy O with Ry

boaycupurauwhchusochnbuﬂ or b
trmnays ol the orol such subtdury, and fot any

embar of Tt Ly (including 8 S$poute and a arvy person

mwuimaowulwwmwwmymmw
mowrmuup’mi-ondwmmu

PROCEEDINGS OF DIRECTORS
wsmmwmumdwm may reguinie

Mummquum.mnw‘wyumwﬂd
nancwwn.wamumumm.nm Nt be DECESLIy 10 Orve

™o of 3 M-ﬂ?bl
Quesons antng A amtwwudwmw-mvydms ™~
cwdmmnwdmmwwmamaumm

A Greciol wha 18 5130 an Altemate mmmmmnumd
tus apOMNIOr 1 8 upnnuvoumwdmw\lmhmm\omm

ol prasent, be cound Quonum

mmmmwmu.nwmmmmq
no! GG Y ¥ hmmmnuwdmu
ussmanmwmrheﬂumw.ummmumw




v ——Fa

may Atlonty lor ine purpono of Il vaCancHs 0 of Caling A general maotng

A1 "Tha curectors may sppoint one ol Ihaw numbes 1o De e Chintnan ot ho

Boarg ol reCtors Anal may al any ime remiove him from that elhow. Unless he g

urwthing 1§ do 0. « 1 OIroClr 30 appoiInted Shall praskie 82 every maating ol

direciors at which L4 13 present, But I ihare 15 no duncior holktng that olhea, of

i e GreCidr holding 1 18 unmllurg lo proskda or 13 nol pesont wikhin livd
r fin, the &

runutes alier the tmo Apponted lor the 2
Appoinl ona of thair humber 1o be cheitman ol 1M daling
92 All atia dong by a moeling ol ireciors, of 9l a commijlice of direclors, Ot
Dy & peison achng as & diecior shali, notwithalanding thal 11 be allerwerds
diIsCOvErod Ihat Ieie was & dalfect wi tha appolaimen of any duector of thal
any of them wete gisgualiisg lrem holding office, or had vacsicd alfics, of
ware 0ot alived 10 voio, b as valid AS il overy such porsen had beon duly
appoinied ant was quahiod and had conlinutd 10 bo 8 ditecior and had been
enhiled o vole.

93 A resolulion in writing s5ned by all the dieaciors entied 1o re2ove nolice
of & meqting of direciors or of o commatea of direciors shat! be a3 valid and
ellochsal as i it 124 Hoen passed at 8 meatng of duactors o {ay the case may
b} a commities ol duaciors duly convensd and Mg and may conmgt ol
saverd! documants in the tike lomm oach slgned by one o more direclos; bul s
103oluion $iaed by an alternale duacilor need nol alrc b sigred by his
appointor and Wt is Higned by a duecior who hies appaiead an allsfnate
direCtor, it nged ndt be tigned by the atlarnale dusclof in thal Capachy.

04 Savo 43 Liharvazs prowded by tho adiclos, a duectod thail nol vete d1 a
maghhg ol dieeclomn o ¢ & commiltye Ol direéciors on any SOUICA
conceining & malter in which ke has. dicectly or indiraClly, an lerest O uly
which is malona! and which conliicis of may CONict wilh tha interasts ot the
Company unleas T interest o duly anses only bacausa ihe case lalls vathun
one of mare of Ina folicwing paragraphs —

1t Ihe resolulion (3laies 10 tha Qv 1o v ol & Guaranies. socunly. oF
mnaemuly n 1espest ol mangy lent 1o, or a cbligation incurred by him 1or 1K
penehl ol the company or any Glits subsdanes.

Ib} 1he resalulion telaled 19 the giving 10 b thad pParly of & guaraniee,
secLnly of wdemady in r@spect of an oblgation of tne company of dny ol uy
subsidianas loe which (ke Grector Nas 2esumed rosnong billy i whols o part
a3 whainer alons of [0inlly with Sthars undar & Quargnice of indemnuity o by
ing Qiving of secunly

{C) hus nlgrey! anses by virlut of hig :Subscntnng or agieeing 10 St
1or any shares. dedonlures or other secunlies of the company of any of ns
suDSKhares Of By virtue QI ia being. o inlending 10 bacome a parsapantin
the undoiwrling of subrunderwitng of an oflgl of any 4uth sharcs.
debenturat. of ofner tecunlioh by W company of any ol 1S subaxhanes for
SUDESNPNGN purchase of sxchange.

1} ATV TRSCILON FYIBIES 1N ATy Wiy 10 & RLIMAN] DAnelis 3Cheme whih
nas DEen ApPIoved. Of 13 CONGIONal upon aporoval, by the Board ¢! nlang
Revanus (of 1axahon purposes
For taw purpases of g reguiskon, an intores] ol a parson who s, for any
purDoiE of tha At (9sciuding any S1a1u0fy MoGdicalon thereol nol in lorcy
whan iy réguisLon GEComes binding on Ihe campany), connecied with &
dueclar shalt bo treatkd as an Intedgsi of the diracior and. n 1elsbon (0 an
alterante dire( " . w0 nterest ol g appintcr shall be lrcaled as an nierest of
Ihg atiernalt draclon witdul prejudice 1 any tntarasl which the alleinate
iIracior has olharvwise. )

05, A direstor shall nol be counted in the quorum present at » meating in
relaton 10 a resoiution on winch he s not enhtled to vole

5. The company may by Orcinaty reEoiulion Suspand o relax to any sxiant,
wihier generadly of in respact of any pRTLEUIL mattar, vy prowsnn ol Ihe
artighes proubding a 4recior rom vohng A1 & mesiieg il diroClon of of &
commitee of direcion,

97, Vihore pronoseis are undar ConEYEration conterning thq appoiniment of
TwO OF Mol aeciorn 10 OIIEDS & smploymenit with ink cONPINY Of any body
COIporate in which the Company Ik intecosted the rmmsmmt b divided and
conuigared in relation (o each digcior saparately and (piowded he s nol for
anoiher reason precuded Fom voting)oach of the dueciors conceined shet be
entitied 10 vole Bnd be cOunted in VW quOruM in respect of sach resciubon
excapt thal concarrung his own appastilmant,

98 a queson anses at & masling of Jreciors o of # commuitee of dragiors
0y 10 the nght of & diractor 10 welo, 1he Quustion may, Defors b conclusien of
1he mewting be relered 10 the chpirman of De meeling and his Julng 1n
rolaton 1o Bny droctor odhtr than humsel! shatl be hnal and contiusive

SECRETARY

%9 Subjecl to Ihe provsons af 1hg ACL Iha srcazLaty shalibe appoinied by the
diracloes 1or guch Lerm, a1 SuSh romuneralion snd wpdn such CONILIONS &8 thay
may think fit, and any secreliry 10 appainied may be removed by them

MINUTES )
100, The dvoclors shali couse minulcs 10 be made in books kepl lor the
PUIrPOEy =

a) of al apponiments of olficars mude by e grectors. and

{bj ol all prococdngs at meeungs of the cornpany. of the holders of any
ciss of shargs i the company. ond ol the dreciors. ard ol comawitess of
dectons, including e Namos of 1ne dirsciors prasent Al each such mocting

THE SEAL

101 The sa0l shall only bo used by the authorny of e dvectors of of &
commities of drocivs auihonsed by the cirotlors. The ditetiors may
delermine wha shall sign any instrumeni to winch the scalls alfired and uriess
otharwios 10 Aelmines i shall by sgned by 8 direcior and by e secralary or
by & sacond dirgctor,

DIVIDENDS

102 Sutiect 0 the provimons of he ACY, the COmpany may Dy ordinary
resolytion Saclam dividends in accordance with e respecive ms of the
mu. byt no dividend shall exceed tho aMOUAY (ECOMME by v

(]

103 Suboct 10 the provisons of he Act, Ihe direClos may pay inlerim
drvidends il « appasss 10 tham Lhal they are justhiod by the prolis of the
ceanparny Availabie 16 distinulion. ¥ ha shars Capital is d o dillereny
cisscan. tha direciors may pay inleim dwvidends on shares which confer
celerred o nan-prelpined nghts wih regard 10 dividend a3 vell 4 on tharos
which conls Draferantial rights with regard to dwidand, but no imerim dividand
shaltbg plad o0 sharas cnrryinmllmm o non-pratarred nghls If, at the lime
of paymart, zny prafereniial aividand 13 in arrews. The dirocloss may als0 pay a!
intyryals soitied by tham any daidend payable &l & fudd cale if 5l Bppoars 10
them (het the protils availsbiy foe disnbution Justity the payrnent. Pi

direciore oct in good lanh s:r?dwuu not incwn any liabikty o the hotders of

4 IEEON1 may

shases conforring prelerred 8 {of any (733 they may suller by the wiul
qam«m o anintenm dividend on Any shares having deferad o non-pealerred
[ 3

104, Excapt a3 otherwise provided by the dghts altached 10 shares, all
drvidends shail be doclared And paid aceo:ding (O tho amounts paid up on the
shates on which the dividend |s paid, All dividends shall be apRoiloned and
PR propotuonsisly 10 e amaounts pald vp on A Shans Swing any poition
or porlions of tha penod In rog) of which the dwicend is paed; tant, il any
share 18 )$3ued on terms providing thal it shall rank for dividend ag [rem »

P oticular gate e gt shath rank 1ot dwidend & Ledeyg'y

W05 A Qenerat ~eeing doclanng a gwigend gy upon Ihe re{omunend 510N
ol e deeclors gucecs thal o shall be saksheg wholly or pardy by the
A buton O asvuty and whate any difiicully ances in regard 10 e
Janbuton the Qitecions may sellle the same and in Darlv.ls MaY 11608
feaclionsl cerlil Catas ann tix Uhe value foe distnbution of any a33als snd may
delermune Wl carh shall B pavs Lo any mamber upan tha (¢aling of the value
%0 Ix0d in ordar 10 adjust ihe Hghis of members and may vost any assely in
Irustees

106 Any dividond Cr 0INar monays payable i respoct of a shao ":J bs

by cheguc sant by pos! 1o e regitierad addreds of 1he paion onttiad of, i two
oF MO persons ate 1ho holders of the share o aie (Ginbly enlitied 10 o by
1eason of Ine death of bankiupicy ol the hokier, 1o the regisiored Bdgress o
thal one of thasy persons who s lirst namad i tho register ¢f members of lo
such parson and 10 such pddréds 38 Vie (MIBON O persons entitkd may n
whiing diest Every chaquo shall be made payatie (0 the oecer of 1he person
of pericns entitied of 10 such Othor persen as o DErson or parsons entfed
may i writing cirecl pnd paymant of the chaqua shai be a chachurge 22
\he cottpany. Any Joinl nolder o othar parson umr.l{ " 1o & $hard &3
alorgeald may give receipis for any d of ol payatie in
feapict of the share,

107 No diwdend or othar (noncys payable in raspact of a share shall baar
\ite,casl 2gainsl The company unkss otherwse provided by Ihe aghts allsched
W e siee

v 3 Any drvidend which has remaned unclaimed for taclve yows from the
date whin il became due for payment shall, il the dwectors §0 resolve, be
tgdeited and cense 10 reman Owing by tha company

ACCOUNTS

109 No mambor shal (a8 such) have aoy Aght of iInSpRCNG any ACCOUNWY)
[4COrds or gthor book of document of he COmpany sxcept a3 conlerred by
slatute of authon3eo by the dveclors of by ordinary resclukon of the company

CAPITALISATION OF PROFITS
110 The dieciors may with e authonty of an ordnary reschibon of the
cOmpany =

(a} subject as harenalice pronces, lve 10 Capilalise any undwded
profils of the company nol required lor paying any pretarenhal dwadend
{whnother or nol they are Avakable for gistnbution) of Loy Sum sianding K the
credil ol the COMPANY's SHAT0 PIEmILM BCCOUNT 0¢ CAILAL redemOIxdn (#381ve!

b} pnate the sum ived 10 DO capltatited lolt;oanmbcn whg
would have been eniled 10 11t ol were dainbuted by way ol dindend end n be
same proportions and Spody Such sum on thew oilhar i OF lOwards
puyng up the amounis. f any. for he Iner being Lnpid 60 ey shares held by
nem respechivaly, of in paying up in Tul unissued shares of debentures ol e
company ol & nomunal amount equal lo that fom, and aiiol
debantunes crediled as fully pard 10 those members., of & thay may duect, in
those propOTLONS, (F Parlly in one way and pary in ine other but the
precnum 1 the caodtal red esarve, &nd Bty roklS which e
not avalapie 1or cuinbution may, lor the purposes of his reguistion, only be
r%ﬂied i PAYING UD NSSued Sharss 1o be X
udy pisd.

(C) make suUCh présmon Dy the isjue Of lracuonal Cerlhcales of by
payment n cash o siharwse 38 Inty calsrming in the case ol shates o
GeDentues Decoming dstibutabls under ¥xs reguiation in irackons. and
. {d) suthonse sy person 10 #nler on behall of all e membors conosined
mlommirwmml wilth the providing for the aiiokment 10 om
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-
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company
rospectvely, credittd as Tully paid, of any shares or debeniures 1O wheCh ey
are catled upon 2uch COp alion, any agr made ondee such
auihonly baing inding 0 all such membeis.
NOTICES

Nt Any notice 10 be given 10 OF by Any PErson pursudnt 1o U 3rticles shall be
0 wnlng excepl hat a nokce cating & mashng of the Guectors naed noL be in
wil)

e, 9!\& company may Qive 3oy NOLCE 10 & Mixnber &ithar porsonally of by
sanang i by POStin & DrapRd enveloDs J0Gresiad 10 tho member 3l hes
regisiered addrtuornz teanng o al thal 300iess, In the cae of josnt holders ol
& 3hive, ail nOUCES Shak De grvin 10 1ha joinl hdidit whoe Rame Snds hrstin
tha register of members in (wspect of 1he join) hoiding &nd NOLCE 83 ghven shal!
be suihicent notice 10 all 1he JONTHo0NL, A membes whask regisiersd adoress
15 0| wivsn the Unvied Kngdom nd who gives 10 ihe ¢ an dess
wann i Uniad sl whuth novice: may be given 10 him shal ba
eatitied 10 Rave haLCas Ohren to hum at sl addcess, Dul otherwise no such
membat shak be entitied 10 receive any nokce irom the company.
113, A member present, eithet In Perkon & by proxy. at sny ineeting ol be
company of o the holdors of any class of shaves i the company shall be
doemod 10 havy received nobce Of the Meetng angd. whare requisite, of the

CHNLNN

116 A notice may be givea by tha company 1o th Dersons

n conzequencs o e deawh or bankrupicy ol & member by or
devering o, uh Ny mennar auinorised by the aricies foc the grving of neace 10
2 mombat, agkiressed 1o them by name, O by the wis of represcntatves of he
Geceated, O lrustes 6f U Dankiupl o Dy any ki degcription ol the sddress, ¥
hny, witen the Umied Ring suppbad 100 thit purpdse by the parsons
clawng 1o be %0 enlited Untl such an address has bien sapphed, & nobce
may by givan in ooy manner in whith X oxght ave been goren f the desth o
bankaupicy had noL occured.

WINDING UP

N7 H the company is wound up, 1he Lqudalor May, Wi the sanceon of an
uvmymhmamcmmwmmmmwh
AL, Crida among the membars in spece the o or any parL Of the assett of
ihe company may, 4or thal purpose, value any assels and celemmios how
the drvision Shil b CArted oul s DEWESN 1Ha MamDers o Glistent ciagaey of
memnbers, The kquidator may, with the ke Sancuon, vesl the whole or sty pan
of thia assats in buslees LPON such trusts for the benetl ol T Members &3 he
wth the kke $nC 10N dateimines, but no mamber shall by compeiad Ko scoepl
207 AS3als LPON whuch tharu 18 & babity

INDEMNITY ,

18, Subject 1o the provsions of the Act but without Prejics K ey indemity
0 which & director may otharwise bo antiicd, chrecior of ciwe olfcer o
2di10r of the company shat be indemanfied out hmolhwwm
#5201 a0y Kabakty EW I by bern in delenching any proceodings, whather

O Ciiming), in which jeooment i3 given in his Lavour < In whech ha it 20Qutied
on a0 with a1y apphcatiah i wheth rrkel 13 pranked 10 ham by e
cowrt from Sabidy for neghpenca, oclault, bréach o duty Of breach of kust n
relain 10 ihe otiaws of the COmpany




