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THE COMPANIES ACTS 1985 AND 1939
COMPANY LIMITED BY SHARES
WRITTEN RESOCLUTIONS

OF
CHANNEL FOUR RACING LIMITED
Dated 0" Ao 1996

By written resolutions signed by the sole member for the time being of the above-named
Company entitled to receive notice of and to attend and vote at general meetings of the
Company the following resolutions were passed on the above date as Special Resolutions
of the Company pursuant to Regulation 53 of Table A in the Companies (Tables A to F)
Regulations 1985 (as amended) (which forms part of the Articles of Association of the
Company):

SPECIAL RESOLUTIONS

1. THAT Clause 3(a) of the Memorandum of Association of the Company be
amended and there be added the following new clause 3(a)(i), the numbers of the

existing subclauses of 3(a) being renumbered accordingly:

"(a)(i) to carry on all such activities and businesses and do such things as may
be appropriate for or incidental or conducive to the provision by the Channel
Four Television Corporation of the television broadcasting service known as

Channel 4 pursuant to the Broadcasting Act 1990."

2. THAT the Articles of Association in the form annexed hereto and signed for the
purpose of identification on behalf of the sole member be and hereby adopted
as the Articles of Association of the Company in substitution for and to the

exclusion of the existing Articles of Association of the Company.

Secretary
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CHANNEL FOUR RACING LIMITED
(Adopted by Special Resolution Passed on [ @' l‘\o-roﬂ ¢8)

INTERPRETATION

1.1  Inthese Articles the expression "Table A" means Table A in the Schedule to the
Companies (Tables A to F) Reguiations 1985 as amended by the Companies (Tables A
to F) (Amendment) Regulations 19835.

1.2  Save as otherwise provided in these Articles, words and expressions which have

particular meanings in Table A shall have the same respective meanings in these Articles.

1.3 Wherever in Table A or in these Articles any notice, resolution or other document
is required to be signed by any person the reproduction of the signature of such person
by means of telex print-out or facsimile copy shall be fully sufficient, provided that such
notice, resoiution or document shall within 14 days be confirmed to the recipient by

writing signed in manuscript by such person.

1.4 In Table A and in these Articles, references to writing shall include any method

of representing or reproducing words in a legible and non-transitory form.

1.5  References herein to Articles are to the numbered paragraphs of these Articles and
to Regulations are to the regulations of Table A.
1.6  Headings to Articles and the use of underlining is for convenience only and shall

not affect the interpretation hereof.



,\ AVAY

1.7  Where the context permits, words in these Articles importing the singular inciude
the plural and vice versa, references to persons include bodies corporate, unincorporate

associations and partnerships and words importing any gender include the other genders.

1.8  If at any time the Company shall have one member only, any provision of these
Articles which refers to more than one member shall be read as referring to one member
only and these Articles shall be interpreted accordingly and any written record of any
decision by that one member in relation to decisions which may be taken by the

Company in general meeting shall have effect as if it were a resolution of a meeting duly
held.

ADOPTION OF TABLE A

2.1  The Company is a private company. The Regulations contained in Table A shall
(except where they are excluded or modified by these Articles) apply to the Company
and, together with these Articles, shall constitute the Articles of the Company.

2.2 Subject to Article 2.1, no regulations scheduled to any statute concerning

companies shall apply to the Company.
SHARE CAPITAL

3.1  No shares shall be issued or transferred except in accordance with the terms of
a written authorisation from the Channel Four Television Corporation (hereinafter called
the "Corporation") and the Directors shall, subject to its being duly stamped, forthwith

register any transfer so authorised. Regulation 24 shall not apply.

3.2 The instrument of transfer of a share shall be signed by or on behalf of the

transferor (and in the case of a transfer of a partly paid share also by the transferee) and



the transferor shall be deemed to remain the holder of the share until the name of the

transferee is entered in the Register in respect thereof. Regulation 23 shall not apply.
REDEEMABLE SHARES

4. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the Company or the

shareholder. Regulation 3 shall not apply to the Company.
LIEN-

5. The lien conferred by Regulation 8 shall attach also to fully paid-up shares and
the Company shall also have a first and paramount lien on all shares, whether fully paid
or not, standing registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or shall be one of two
or more joint holders, for all moneys presently payable by him or his estate to the

Company. Regulation 8 shall be modified accordingly.
CALLS

6. The liability of any person in default in respect of a call shall be increased by the
addition at the end of the first sentence of Regulation 18 of the words "and all expenses

that may have been incurred by the Company by reason of such non-payment."“.

GENERAL MEETINGS AND RESOLUTIONS

]

7.1  In Regulation 115 in the second sentence "48 hours” shall be deleted and "24
hours" shall be substituted therefor.
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7.2  No business shall be transacted at any meeting unless a quorum of members is
present both at the time when the meeting proceeds to business and at the time when such
business is transacted; members together holding not less than one half of the shares in
issue and present in person, by proxy or by representative shall be a quorum. Regulation
40 shall not apply. For the purposes of these Articles one individual may constitute a
meeting if he holds or is a proxy or a representative for the holders of not less than one
half of the shares in issue. In the event of the Company having only one member, that
sole member shall pursuant to S.370A of the Act and whether present in person or by

proxy, constitute a quorum for the purposes of these Articles.

7.3  In Regulation 41 the foliowing words shall be added at the end "and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed

for the meeting the meeting shall stand dissolved".

7.4 At any meeting a poll may be demanded by the chairman or by any member

entitled to vote present in person or by proxy or representative, and Regulation 46 shall

be modified accordingly.
7.5  On a poll, votes may be given personally, by a representative or by proxy.

8. If at any General Meeting any votes shall be counted which ought not to have been
counted or which might have been rejected, the error shall not vitiate the result of the
voting unless it be pointed out at the same meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting, be of sufficient magnitude to vitiate the
result of the voting. Regulation 58 shall not apply to the Company.

9, Slibject to the provisions of the Act, a resolution in writing signed by or on behalf
of all the Members of the Company entitled to receive notice of and attend and vote at

a meeting of the Company or of any class of Members of the Company (which resolution
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may consist of two or more documents in the like form signed by or on behalf of one or
more of the said Members) or a resolution to which every such Member has signified his
approval in writing or by cable, telex or facsimile transmission shall be as valid and
effectual as if it had been passed at a meeting of the Company or of such class of
Members of the Company (as the case may be) duly called and constituted. In the case
of a corporation any such signature or approval may be given or signified on its behalf
by a Director or the Secretary thereof or by its duly appointed attorney or duly
authorised representative. If the resolution in writing is described as a special resolution
or as an extraordinary resolution it shall have effect accordingly. Regulation 53 shall not

apply to the Company.
PROXIES

10.  An instrument appointing a proxy shall be in writing executed by or on behalf of
the appointor and in any usual or common form or in such other form as the Directors
may apprové and shall be deemed to confer authority to vote on any amendment of a
resolution put to the meeting for which it is given as the proxy thinks fit. The instrument
of proxy shalll, unless the contrary is stated therein, be valid as well for any adjournment
of the meeting as for the meeting to which it relates. The instrument appointing a proxy
and any authority under which it is executed shall be deposited at the office of the
Company, or immediately prior to the commencement of a general meeting or class
meeting, with the Secretary or the chairman of that meeting. Regulations 60, 61 and 62
shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

T

11.1  The Directors shall not, unless otherwise determined by an Ordinary Resolution

of the Company, be less than two in number.



11.2 The Corporation may from time to time appoint any person or persons as a
Director or Directors of the Company and may remove any or all of the Directors for
the time being. Any such appointment or removal shall be made in writing and shall

take effect on and from the time at which it is lodged at the office of the Company.

11.3  The Directors shall not be required to retire by rotation. Accordingly Regulations
73 to 76 inclusive and 78 to 80 inclusive shall not apply to the Company, and Regulation
77 shall be modified by the omission of the words "(other than a director retiring by

rotation at the meeting)".

11.4 There shall be no retiring age for Directors, and Section 293 of the Act shall not,
if otherwise applicable, apply to the Company.

DISQUALIFICATION OF DIRECTORS
12. The office of a Director shall be vaca.ted if:

(a) - he ceases to be a Director by virtue of any provision of the Act or he

becomes prohibited by law from being a Director;

(b) he becomes bankrupt or enters into any arrangement or composition with

his creditors generally;

{c) he becomes incapable by reason of mental disorder, illness or injury of
managing and administering his property and affairs;
(d) he resigns his office by notice in writing to the Company delivered to the

Company at the office or tendered at a meeting of the Directors;



{e) having for more than 6 months been absent without permission of the
Directors from meetings of the Directors held during that period the Directors

shall resolve that he has by reason of such absence vacated office;

49 he 1s requested in writing by all the other Directors to

resign;
() if in the case of a Director who holds an executive office, his appointment

as such is terminated or expires and the Directors resolve that he ceases to be a

Director; or

h) he is removed from the office of Director in accordance with Article 11.2,
and Regulation 81 shall not apply to the Company.
13. Regulations 65 to 69 inclusive shall not apply to the Company.

POWERS AND DUTIES OF DIRECTORS AND RESOLUTIONS

14.  Notice of a meeting of the Directors ﬁeed not be in writing.
15.1 Without prejudice to any obligation arising under the Act, a Director who is in
any way directly or indirectly interested in any matter that is brought up for consideration

at a meeting of the Board shall disclose the nature of his interest to the meeting; and,

where such a disclosure is made:

»

(a) the disclosure shall be recorded in the minutes of the meeting, and
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(b) (subject to Article 15.2) the Director shall not take any part in any
deliberation or decision of the Board or of any committee of the Board, with

respect to that matter
and Regulation 94 shall not apply.

15.2  The restriction in Article 15.1(b) may at any time be suspended or relaxed to any
extent and either generally or in relation to a particular matter by a written authorisation

of the Corporation.

15.3  For the purposes of Article 15.1, a general notification given at a meeting of the
Board by a Director to the effect that he is a member of a specified company or firm and
is to be regarded as interested in any matter involving that company or firm shall be

regarded as a sufficient disclosure of his interest in relation to any such matter.

15.4 A Director need not attend in person at a meeting of the Board in order to make
a disclosure which he is required to make under Article 15.1 if he takes reasonable steps
to secure that the disclosure is made by a notice which is taken into consideration and

read at the meeting.

15.5 In this Article 15 references to a meeting of the Board include references to a

meeting of a committee of the Board.

15.6 The validity of any proceedings of the Company shall not be affected by any
failure to comply with the requirements of this Article 15.
16.  The Corporation may from time to time appoint one of the Directors as the

Chairman of the Company and may remove any such Chairman and appoint another in
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his place. Any such appointment or removal shall be made in writing and shall take

effect on and from the time on which it is lodged at the office of the Company.

17.  If the Chairman of the Company is not present at any meeting of the Directors

the Directors present may elect one of their number to act as Chairman of the meeting.

18.  Any one or more Directors may participate in a meeting of the Directors or of
any committee appointed under Regulation 72 by means of a conference telephone or
similar communications equipment by means of which all persons participating in the
meeting can hear each other at the same time. Participation by such means shali for all
purposes be deemed to constitute presence in person at such meeting. Such a meeting
shall be deemed to take place where the largest gfoup of those participating is assembled,

or if there is no such group, where the Chairman of the meeting then is.

19.  Any Director who ceases to be a Director at any meeting of the Directors may
continue to be present and to act as a Director and be counted in the quorum until the
termination of the meeting if no other Director objects and if otherwise a quorum of

Directors would not be present.

20. A resolution in writing signed by all the Directors entitled to notice of a meeting
of the Directors or by all the members of a Committee for the time being (which
resolution may consist of two or more documents in the like form each signed by one or
more of the said Directors or the said members of such Committee) or a resolution to
which every such Director or every such member of the Committee has signified his
approval in writing or by cable, telex or facsimile transmission shall be as valid and
effectual as if it had been passed at a meeting of the Directors or of such Committee (as

the case fnay be) duly called and constituted.

DN
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21.1 The Directors may procure the establishment and maintenance of or participate
in or contribute to any non-contributory or contributory pension or superannuation fund,
scheme or arrangement or life assurance scheme or arrangement for the benefit of, and
pay, provide for or procure the grant of donations, gratuities, pensions, allowances,
benefits or emoluments to, any persons who are or shall have been at any time Directors
or other officers of or in the employment or service of the Company or of any company
which is a subsidiary of the Company or of the predecessors in business of the Company
or of any such subsidiary company or the wives, widows, families or dependants of any

such persons.

21.2  The Directors may also procure the establishment and subsidy of or subscription
to and support of any institutions, associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid or otherwise to advance the interests and
well-being of the Company or of any such other company as aforesaid, or of its
members, and make, pay, provide for or grant payments for or towards the insurance of
any such persons as aforesaid, and subscriptions or guarantees of money for charitable
or benevolent objects or for any exhibition or for any public, general or useful object.

21.3  The Directors may procure any of the matters aforesaid to be done by the

Company either alone or in conjunction with any other company.

21.4  The Directors shall be entitled to retain any benefits received by them or any of

them by reason of the exercise of any such powers.

21.5 Regulation 87 shall not apply to the Company.
22.  The Directors may with the prior written authorisation of the Corporation exercise
all the powers of the Company to borrow money, and to mortgage or charge its

undertaking, property and assets (both present and future) and uncalled capital or any
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part thereof, and, subject to the provisions of the Act, to issue debentures, debenture

stock and other securities whether outright or as security for any debt, liability or

obligation of the Company or of any third party.

23.  The Directors may with the prior written authorisation of the Corporation exercise
all the powers of the Company to acquire, dispose of, deal in, issue, borrow, lend and
enter into transactions in relation to warrants, options, securities and investments and
instruments (including, without limitation, contracts for differences, contracts for futures,
interest and/or currency exchange transactions, interest rate cap, collar and/or floor

transactions and forward rate transactions).
SEAL

24.  In addition to the provisions of Regulation 101 for use of the seal, a document
signed by a Director and the Secretary or by two Directors of the Company, and
expressed, in whatever form of words, to be executed by the Company shall have the
same effect as if it were executed under the Common Seal of the Company; and a
document so executed which (i) is intended by the person or persons making it to be a
deed, and (ii) makes that fact clear on its face, in whatever form of words, shall have

effect upon delivery as a deed.
NOTICES

25. Any notice required by Table A or these Articles to be given by the Company
may be given by any visible and non transitory form including telex and facsimile and
a notice Eommunicated by such forms of immediate transmission shall be deemed to be
given on the first business day following such transmission. Regulations 111 and 112

shall be amended accordingly.
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DIVISION IN SPECIE

26. If, on a winding up, there is a division among the shareholders in specie of the
whole or any part of the assets of the Company, the liquidator shall have regard to and
give effect to any agreement between the shareholders as to the proportions in which
such assets shall be divided between them and Regulation 117 shall be amended

accordingly.
INDEMNITY

27.1 Subject to the provisions of and so far as may be p_e_lj_mitted by the Act, every
Director or other officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by him as an officer or
employee of the Company and in which judgment is given in his favour (or the
proceedings otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court and, subject to and so far as
aforesaid, no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of

his office or in relation thereto. Regulation 118 shall not apply to the Company.

27.2  The Directors shall have power to purchase and maintain for any director, officer
or auditor of the Company, insurance against any such liability as is referred to in
Section 310(1) of the Act.

D AN
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GENERAL

28.  Any written appointment, removal or authorisation to be made in writing by the
Corporation for the purposes of these Articles shall be effective if given under the hand
of the Chairman or the Deputy Chairman or the Secretary of the Corporation.

NAMES AND ADDRESSES OF SUBSCRIBERS

INSTANT COMPANIES LIMITED
2 Baches Street
London N1 6UB

SWIEFT INCORPORATIONS LIMITED
2 Baches Street
London N1 6UB

DATED 4th January 1988

WITNESS to the above signature:

TERRY JAYNE
2 Baches Street
London N1 6UB
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its Articles of Association.

Tab l e A THE COMPANIES ACT 1985

Table A as prescribed by the Companies (Tables Ato F) Requilations 1985 (S.1. 1985 No. 805), amended by the Compan-

jes (Tables Ato F) (Amendment) Regulations 1985 (S.1. 1985 No.

1052), is reprinted below.

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations —

4he Act’ means the Companies Acl 1985 inchuding any statutory moditication or
re-enactment thereof tor the time being in force.

‘the artictes’ means the arucles at the company.

‘clear days' in relation to the period of a notice means that period excluding ihe
day when \ne nolce is given or geemed lo be given and the day (or which itis
given of on which it is 10 1ake effect

fexecutled' includes any mode ol execution,

1oHice’ means the registered alfice of the company.

‘the holdar in relation 1o snares means the member whase name is entered in
the register af members a3 the halder ol the shares.

‘tha seal' means he common seal of ihe company.

‘sacretacy’ means (he secrelary of the company or any other person appointed
ta pecierm the duues of the secrefary of the company, including a joint, assistant
or deputy secretary.

‘the United Kingdom' means Greal Britain and Northern Ireland.

Unlass the CONIEXL GLNArWISE requires, woras ot expressioas conlained in these
requiations bear the same meaning as in the Act bt excluding any statiory
modification thereof notin force when hese reguiations become pinging on the
company.

SHARE CAPITAL

2, Subjeci 10 the grovisions of the Act and without prejudice 10 any fights
attached o any exisung shares, any share may be issued wath such rghts of
tasiricuons as ihe compary may oy ordinary resolution determine,

3. Subject 1o the prowsions of the Acl, shares may be issued which are 10 be
tecesmed or are [0 be fable 10 be redeemed al tha conon of the company of ine
nhotger on such terms and in such manner as may be provdad Dy the arbicles.
4. The company may exercise the powers of paying commissions contermed by
the AcL Subjectia the provisians of the Act, any sucn COMmmSSHan may be salistied
by ihe payment ol ¢ash or by the allotment offuliy or partly paid sharesor partiyn
one way anc partly in the other.

5. Exceol as required by law, no person shall be recognised by the company as
holding any share upon any frust ang (except as atherwise provided by the
articles or by faw] the carnpany shall not be bound by of recognise any mletestin
any share exceplan absolute fight 10 the entirety thereal in ihe holder ’

SHARE CERTIFICATES

§, Every memoer, upon becaming he halder of any shares. shall be entitted
without payment 1o one certdicate {or 3ll the shares of eacn class held by im
{and, upon wransferring apart of his hotding of shares of any class. 10 acernficate
for tne catance of such ralging)or several certilicates eacnforone of mare of s
shares upon payment lor every certificate aiter the fiest ol such reasonable surm
28 the gireciors may determing, Every certicate shall be sealed with the seal
and-shall specity the numbe, class and disunguishing numbers {if any) of the
snares 1o waichilrelales andihe aMauntor tespective amaunts paid ug Bereon,
The company shall not be bound 10 issue more than one certificate lar shares
heid joindy by several persons and delivery ot aceruficate toone iointholdersnall
be a sulficient aelivery ta alt of them.

7. If ashare certilicate s gelaced. wotn-out. lostor destroyed. itrmay be renewed
on suen terms (il any) as 10 evigence and indecnnily and payment ol the exgenses
reasananly incurred by the comoany in nwestigaung evigence as the dweciors
may determine but atnerwise Iree of charge, and {in the case of delacement or
weanag-out) on gefivery up of the old certilicate,

LIEN

.8, Thecompany shatihave a first and paramount fienoaévery share{notbeing &
{ully pasd share) for ali moneys (whetner presenty payaole of nol) payalie ai a
fixed time or called in resoect ol that share, The directors may atany ume deciare
any share 10 bewnolly orinpart exemptirom (e praisions ol tusreguiation. The
company’s lien an a share shall exlend 1o 2ny amount payable respect ol it,
9. The company may seflin suchmanner as the direciors getermine any shares
oq which the company has a lien if 3 sum in raspact of whicn the fien exisis is
presenty payable andis not pad witkin lourteen clear gays alter notice has been
gwven 10 the holder ol the share of 10 (e person entitied 10 LINCoNSequence of ihe
geatn or bankrupicy of the holder, semanding payment and 5taung that it the
notice is not complied with 1ne shares may be 5o,

10. To give effectto a sale the direciors may authoase some persan {0 execute
an insttument of wransier of the shares scid lo, of 1N accordance with the
dwecuons of, Ineg purcnaser, The ulle of the ransleres 10 the snares shali no( te
atlacted by any irregulanty in of ivvalidily of (ne proceedings in relerence 1o the
sate,

11, The netproceeds of the sate, alter payment of Ine costs, shall be appled n
payment of 5o much of the sum lor winch (e fien exsis asius presenty payabie,
and any resigua shatl (upen surcander 10 e company for canceilanon of the
certificate for the shares sold and subject o 3 like fien lor any moneys not
presenty payabie as existed upon tha shares delore the sale) be pasd 10 INE
person entiled to the snares atthe gate gf the 33ie.

CALLS ON SHARES AND FORFEITURE -

12. Suojact to tne terms of allotment. ine directars may make calls upan tne
Mempers i respecl of any maoneys ungad on thes snares {whenerinresoecl af
norinal valua of premiurm) and each memoser snalt {sutject 10 recewing atleast
lourteen Clear 4ays nouce specilying wnen and where payrnent s 10 0a madel
pay (o the company as required by ine notice the amount ¢alled on nis shares. A
calt may be requwed 10 08 0ard By \nstaiments. A cali may, oelore receiol 0y the
company of any sum due tnareunder e fevOXed i whoLe Qr part and gaymeant ol
3 callmay be postocned nwaole o 0art. A parsenugonwnamacalismade snall
rarman haote for ¢ans made uponfum notwiinstanaing ine supsequentiransterot

trse snares in frespect whereal the call was made. .

13. Acad shallbe deemed to have beenmade at i i

the qll;ecmrs authonsing the call was passed. the time when the resalution of
14, The jont hotders of a share snail be ountly an i

b resrpec.! phioscy , fowitly and severally iable 1o pay ad calls
15. if 2 call remains ungaid alter it has become due and pa abt

whom tis due and payable snail payinterestonthe amm?myunp:-dmfrm?r?:éf:rﬁ
became due and payable until it1s paid a1 the fate lixed by the lerms at aﬂotmeyn:
of the share or in the nalice of the ¢all, or it no cate is {ized., at the appropriate rate
{as gelined by the Act) bul the direciors may waive payment ci the mterest whoily
of in part.

16. An amaunt payable in respect of 2 share an alloiment o at 3ny'ﬁxed date
whether in respecl of nominal vaise of premium oF as aninstalmentol 3 call snall
be gieemed to be a call and if itis not pasd the provisions of the articles shall 'app(y
as i that amount has become Jue and payable by victue of a cail.

17 _Subiect to the terms of allotment, the direclors may make arrangements on
neissue of shares for adillerence cefween the holgersinihe amounts and imes
af payment of calls on (heie shares.

18, ¥ a call remains unpaid atier it has became due and payable the directors -
may grve 10 ihe persea {ram whom it 1S due not less han lourteen clear days’
nolice requiring payment ol the amount unpaid together with any inlerest which
may nave accrsed. The nouce shafl namae he place where paymentisto be mada
anad shall state thatif inenolce 15 notcomplieg wilh the sharesinrespect ol which
the ¢l was made will De liable [0 be lorleited.

19. I the nouce 15 not comolied wilh any Share in respect of which il was gven
may. belore the payment required by the nouce has beenmage, be forfeted by a
resolution of the direclors and the lorteiture shail include all dividends Or oter
moneys payadle in respect ol the forleited sharas and nol pawd teloce the
forieiture,

20. Subiect 1o the provisions of the Act. atorieited share may be sakd, re-zliolted
or atherwise disposed of on such 1erms and in such manner as the cirectors
getermine either 10 (e Herson who was belore the forleilure ine hotder of 10 Any
other person and a1 any ime selore sale, re~alioiment or other disoosition, the
{orieiure may be cancelled on swehlerms as the direciors think il Where for the
purpases of its disposal a lorteited share is 10 be translerred 10 any person the
dreclors may authanse 5ome person 10 execule an instrumant of iranster of the
snare 10 that person.

21, A person any of whase shares have been lorfeited shall cease to be 2
memper in respect of them and shall surrender 10 he company lor cancefianon
ne cernificate tar the shares lorferted but shall remasa fizble 10 the company lor al
moneys whien at ihe date of locleilure were presenty payable by him 10 the
comparty inrespect of hose shareswiln interest Althe rate at woich nieresi was.,
payabie on thase moneys celore the forfeslure or. it no ntere st was 30 payaoie, at
ne 20gropriate rate (as defined n the Act) from the date of fortesture until
payment bul Ihe Gireciors may wave payment wholly of in part or enforce
paymentwithaut any allgwance ior the value of ihe snares at the nme ol torteiture
of for any cansideralon raceved on neir disoasal.

22, A stalutory dectaration by 3 gireglor of tne secretary thal 3 share has Deen
lorteried on a specilieq date <nail be conclusive endence of the lacts stated in
it as against all persons caming 10 be eniiled (o Fxe share and the gedlaralion
shall (subject to (he execuhon of an wstrument of siransfer il necessary)
constitute a good utle to the snhare and (ne person t0 whom the snaré 15
disposed of snalt nat be bound 1o 5ee (0 ine aopucation of the considerason, if
any. noc shail fus title 10 the snare oo allecled by day iregquianty i & invalicily
of Ine proceedings in relerence 10 the forleiuce of dispasal ol the share,

TRANSFER OF SHARES

23. The instrument of franster of a snare may ve in any usual {oem or in any
otner form which the direclors may 2pptave and shall be execuled By or on :
penall of the iransferdr 3nd, uniess ine share1s tully paid, by of on benat of the
ransleree,

24, The directors may reluse 10 regisier ine wansler of a share which is nol
fully paig 1o a persen gl whom they do nat agarove and they may reluse 10
register the transler ol 2 snare on whuch ihe company hasa lien, They may also
refyse 10 register a transfer uniessi—

{a) it is loggea al he olfice or 3t such glher place as the directors may
acpoint and is accomoaned by e certificate lor the snares 10 wnch it relates
ang such ather evidence s We awecions May easonably (equire [0 Shaw ine
nght of the transleror ta make the wansler; .

[b) it s in respect of oty one CIass of snares; and

(¢} it is in favour ol not more nan foue transierees,

25, |t the direclors reluse (o regisier a iranster of a share, (hey SNall wiihin wo
montns aflef the dale on wicn ine anster was lodged walh the company send
10 the wransieree nouce of tne relusal. .

26. The reqisiration of fransters of shares o of ransters of any cfass of shares
may De suspended af such Lmes and 1of such gencds (nol exceeding ety
gays 1 any year] as the GHectors may determune.

27. No lee shall be charged for ine requsirabon al aay instrument of transler or
giher document relatng 19 o aflecung 1he Ulie 10 any share,

28. The comoany shall be entlied (o retan any instrument of ransfer wiich is
reqistered, but any strument of iranster which he direcions reluse 10 regsier
snall be rewrned o the person kaging ik wnen notice of the refusal is given.

TRANSMISSION OF SHARES

29, i a member dies (Ne Suravor OF Survivors where Ne was 3 joint holder, and
nis cersonal recresentauves where he was a scle holder of tne onfy Suravor of
ot holders, spail be the ondy persans recogmsed Dy the company as nawng
any tide (o Mis interest; Dul rolmng nerein contained snall release ine estate ol
2 geceased tmemoer from any naoHity w resget of any share wiuch nac been
foenitty freld Dy wm, .
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30, A gerson becoming antiled 10 2 share in consequence of the death o
gankn)ctey of 3 member may, upon uch evidence. teng praduced as the
airectars may properly require, elect siher 10 Decame the holder of the share
o 1o have SOmMe person nxwtunated Dy him reqisiered as the fransteree. It he
giecis 10 becoma the nalder he shal give notice 1) the ComMEany 1o that eftect, it
he e1¢¢1s 10 have anather person registered he shall execule an instrument af
transier of e snare 10 that person. All the arucies relabing to e transter of
shares shall apsty to the notce o¢ instrument ol transler as i it were an
insirument of ttanster executed by the memoer and the deatn of bankauptcy of
|ne memper had not occurred.
41, A person becommg entiled to 2 share in consequence of the death of
pankrupicy of a memper shail have the rgnts 10 which he would be entites il
he were 1ne holder of the share, except hai he shad not. belare being
reqistéred as the holder of the share. be enuted nrespecti ol it to attend or vate
. al any meeting of ke company or at any separate meeting of the hoiders of any
class of shares i the company. - .

ALTERATION OF SHARE CAPITAL
32. The company may by crdinary resofution;— :

[a) increase its share capital by new shares of such amount as ihe
resolutan prescrnbes: -

(b} consoligate and divide all or any of its share capital into shares of larger
amount than its existing shares:

{C) subject to the provisions of the Act, sub-divide ils shares. or any of
thern. inea shares of smaiter amouat ang the resclulion may delemine that, as
petween the shares resulling from the sub-dwision, any of them may have any
prelerence or advaniage as comparea wiln ihe others: and |

[©) cancel shares whnich, at the date of the passing of ine resolution, have
nolbeen 1aken of agreed to be taken by any person and diminish the amount of
its snare capial by the amount of the shares so canceliad.

33, Whenever as a redull of a consclidation of snares any members would
pecome entilied to fractions of & share. the directors may, on behall of those
memuoers. sell the snares representing the fractions lor the best pnce

-raascnatly obtainaole 1o any person (including. subject to the provisions of the -

Act, the company) and distnbule the net proceeds of safe in due propartion
among Mose members. and the directors may authonse some persan to
sxecule an inslrument of ransier of the snares to. or in accordance with the
girection of, the purcnaser, The transteree shall not be bound 0 see 10 the
zpplicaton of the purchase money nor snall his title to e shares de atfectea
By any irregquianty in of invaiidity of the praceedings in reference 10 the sale,
34 Supect ta the prowsions ol the Acl the company may Oy soeqal
resoluticn reduce its share caoital, any capial redempuon reserve ang any
snace PIemIum account In any way. -

PURCHASE OF OWN SHARES

35, Subject to the prowisions of the AcL the company may purchase iis own
snares (ncluding any redeemaole snares) and, if it 1s a pavale company, make
a payment in respect of the redemolon or purenase ol its own shares
otnerwise than out of disizibutadle prafits of the company or the proceegs ol a
feesn issue of shares.

GENERAL MEETINGS
36. All general meennas other than annual general meelings shalt be called
sxiraorainary general meehngs. .

37 The directors may cail general meetings and. on the requisition of
members pursuant to the provisions af the Act. shall lorthwith proceed to
eanvene an extraordinary general meetng (of 3 date not later than eight weeks
zlter receipt of the recusition. If there are not winin the Unitea Kingdom
sutficient girectors 10 call a genéral meeting. any dicector o any member of the
company may calf a generdl meetng.

NOTICE OF GENERAL MEETINGS.

38, An annual general meeling and an extracrdinary general meeting called
for the passing of a special resohution of 8 resolution appainding a person as a
directae shall be cailed by at least twenty-one clear days’ nouce. AH other
extrz0rdingry general meetmags shall be catled by at leas( fourteen clear days’
notice but 3 general meeung may be called Dy snhorter nouice i itis s0
agreed:—

[a} inthe case of an anrual general meeting, by all the memgers antitled 10
attend and vara thereal: and

(B) in e case of any other meeting by a majonty in aumber of lhe
memgers having 2 nght 1o attend and vote beng a majonty 10gether holding
nSt tess than mnaty-live per cant, in nomnal vawe of the shares giving that
nent.
The notice shall specify the time and place of the meeting and the general
nature ¢f the business 10 be transacted and. in the ¢ase of an annual general
meebng, snall specity the meehng as Such.
Subject to the grovisions of e artcies and 1o any restichions imoosed on any
shares, the nolice shall be given 10 all the memoers. [0 all persons entitied (o a
shase i consequence of the death o bankrupicy of a member and 1o e
dreciary and auditors.
35, The acadental omisstan 1o give notics ¢l a meeung (o, or the non-receipl
ol notice of 2 meeting by, any parson enttied 10 receve notce shall not
Hivabcate he procesdings at that maeung.

PROCEEDINGS AT GENERAL MEETINGS
4. No busmess snail be transacled at any meeDnt umess 3 quonum s
fresent. Two parsons enttied 10 vate upon the business 1o e ransacted, eacn
Q 3 member or a proxy [or 2 memoer or 3 duly authensed represantauve of
4 carparation, sl be 2 querum. .
4L ouen g Quoum is not gresent within hall an hour from the time appointed
o7 e meeting, or i dunng a meetng such a QUOrUM Ceases 10 be presant. the
Meenng snall stand agiourned 1O (Né Samie day 1 e next week at Ine same
Be ang place or (o such tund and place a3 & Jeciors May detenmine,
€2 The cnairman, f any. of the boand of directors oc in his 2bsence some ather
q“"—‘<}l!3r nomingted by the directors snall oresde as chawman of the meenng,
Bt if netnar e cnarman nor sucn other direcior (il any) be present wittun
litean minutes atter the uma @ooointed for noiding ine meetng ang wiling (o
i, he directars present shail elect one of e numDer 1o be ehasman and, if
® is only one direclor present and wiling (o act he snaf be chaman,
3. Il ho gireciar is walling {0 ac? as chairmarn, o i NC director 1S present.within
ftheen rningtes after the tme appownted for halding the maetng, he members
Presant ang sniitied to vole $nall cnoose one of e numoer 10 be chauwman.
“ A direcior shail, notwithsianding tat he is natl 3 member, be enutea 1o
Alerng 3nd spaak 2t any general meekng and at any separate meeung of the
ce ot of any class ot shares in the Company.
$. The chawman may. with 1he consent of a2 mesting at which 2 quorm is
Dresant (and shall if sa directed by the Meeting), acioum (he Mashng {rom tme
ime and {rom place to place, DUt ng business snal be ransacied at an
ogmed meetng other han LUNNEsS wich migh! ropery Nave bDeen
Rnsacteq at ne meenng had Gie adjcurment not laken place. Whea 2
foeting 13 3cjoumed lor fousieen days or more, 2t least seven ciear days’
UCA 303 Da grven 3peCiting (he vhe and pizce of tha adiourned meeiing
M the general nature of N Dusiness 10 be ransacted. Otherwisa it snail nat
i & necessary 10 grve any such naotice,
4. A resoiuton put 16 (e vole of 2 Meetng shal be deaded on 2 show of

hands ynless belore, or on the dectaration of the resull of, the show of hards a
polt 15 duly gemanded. Sutject 1o Ine prowisions af the Act. a pail may be
demandeg:—

{a} by the chaimman: of

* () by atleast two members having the right 10 vo1e at the meenng: or

{c} by 2 member or Members regrésenung not less han gne-tenth of the
total voung rights of all the memoers hawving the NYHt 10 vote at the meeung: or

{d) by a member or memoers ho'ding shaces conlernng a nght 1o vale at
the meetmg beng shares of wiich an aggregale sum has been pad up egual
o not less tan ane-tenth of Ihe total sum paid WO on 3l INe shares conternng
that right;
and a demand by a person as proxy for 2 member shall be the same as a
aemand by the member,
47, Unless a poll is duly demanged a declaratan by the chawrman that a
resolution has been carried of carmed unanmausiy, Of Dy a parveular majornty,
o« lost, or pot camed by a parucular majonty and an entry to that ellect in the
minutes of tha meeting shall be conclusive evidence of the fact wihout proal ot
the number ar proportion of the votes recorded in lavow of or against he
resaluuon, :
43, The demand for a pofl may. batore the poll is taken, be withdrawn but onty
wilh the consent al the chaiman and a demand $0 withdrawn shall not be
taken to have invalidated tha result of 2 show of hands declared before the
demand was made,
49, A pofl shail be taken as the chawman direcls and he may Ippoint
scrutineers {wha newd not be members) and fix a time and place (or declanng
the result of the poll, The regult of he poil shalf be deemed 1o be the resciution
of tha meeling at which the poll was gemanaed.
£0. In the case of an equality of voles, whelher on a Snow of hands of on a poll,
tne chainman shatl be enutled 1o 2 casung vole in addition 10 any cther vote he
may have.

" 51.°A poll demanded on the electon of 3 chairman of on 2 question of

adijournment shall be taken forthwith. A poll deémanded 6n any othes question
shall be taken either forthwith or at such lime and piace as ihe chairman directs
not being more than thirty days after the pol is demanded. The demand for a
palt shall not prevent the conuauance of 3 meeting for the transaction of any
business oiher than the queston on wivch the poll was demanded. i a polt is
demanded belore the deciaranan of the resuit ol 3 show of hands and the
demand is duly withdrawn, the meeting shal cantinue 25 if the demand had nat
been made. .

52. No nonce need be given of 2 potl not taken forthwith il the time and place
at which it is to ba taken are announced at the meeting at which il is demanded.
in any omer tase atleast seven clear 0ays notce shall be given specilying Ine
time and place at which the poll is 10 be laken.

53. Aresolution in writing executed by or on behail of aach member who would
have bean enttiad 10 vote upon it if it had been propased ai a general meeaiing
al which he was present shall be as eflactual as if it had been passed 2L a
general meeting duly convened and haid and may consist of several
instruments in the fike form sach executed by ar on behail of one of more
members,

VOTES OF MEMBERS .

54, Subject 10 any rights o cestrictians attached to any shares, o a show of
hands every member who (being an individual) is oresent in person or {Deing a
corparanon) ia presant by a duly authansed represaniauve, not being himsaif 2
member entitled tg vote, shall have one vole and on 2 poll every mermoer shail
have one vole for every share of wiuch R is tne hoider.

55, In the case of joint holders the vote of the senior who lenders 3 vate,
whethet in person or by proxy, snafl be acceoled 1o the exciusion of the votes of

" ihe other joint holders: and senonty snail be determined By tne order in wnich

the names of the halders stane in the register of Memeers.

£6. A member in respect of wnom an order has dbeen made by any court
having jurisdiction (wnether ia the Uniled Kingdom of elsewhere) in matiers
concerming mental disarder may vote, wnelher an 2 show of hands oron a peil,
by his recervern. curator bams or oilher person autherised in that' benail
Jcpointed by that court, anG any SUCh feceiver, Curalor Lous of aner person
mazy, on a poll, vote by proxy. Evidence (0 the satistaction of the dircectors aof the
autherity ¢l the persan claiming o exsrcise e ngnt (0 vote shali te dapasiled
at e office, or at such oiner place as is speciied in accordance with the
articies loe the depasik of instruments of proxy, not less tian 48 hours telore
IMe trme zppointed for holding the Meenng or adioumed meenng at whicn e
right 10 vote is 1o ba exercised ang in cefauit the rgnt o vote snail nat be
exercisabie.

57, No memoer shall vote at any general meeung O at any segardie meeting
ol the holders of any-class of snares in e company, &ifier in persan or by
proxy, in respect of any share held by nim uniess all moneys presenty payable
by him in resoect ¢f thal share dave baen paxd. . .

58, Nao objection shali be raised to the qualilication of any valer excegt at the
meeling Of agjourned meslng at which e vote objected 1 is tengered, and
every vole not gisallowed at e meenng snall be vahd. Any oojectan made in
Gue time shall be refered 1o e chawman whdsa decision shall be final and
conclusive.

59. On a poil votes may be given either persanally or by proxy. A member may
agpomt more than one proxy [ aitend on the Same OCCASGNL

€0. An instrument Zppointng 2 proxy shall be in wnung, executed by of on
benail of tha appaniar and snall be 1wy N following form (of in @ lom 23 near
thereto as croumstanagas allow of In any Other 106 which {5 usual or wikch the

girectors may approve:— .

* . - PLC/Limitad - ’ .

Ve, . of Leinga

mermder/Members of the above-nzmed coMpany, heredy appaint * ol
. or taifing him, of Lds

my/our (roXyY 10 vote w1 my/our name(s) and on ray/our behail at the annual/
extragrdinary General meenng of the company 10 D8 hetd

on 19 ,andatanyadjoumnment tiarect,
Signedan .1 -
E1. Where il is desired to afford mempers an opportunily Of instrucling tne
proxy haw he shall act (e nstryment a0gaNing a proxy snail be n the
fallowing form (or in a foam as near thered as circumsiances allow of in any
other loam which is usual of wiuch (ne girecicrs may appeovel—

PLC/Limued ]
1rwe, ’ .of Jheinga
mempbar/members of the above-named Comoany, neredy apeont of

Jariabnghum of

. 23 my/our proxy 10 vale i my/our
name{s) and on my/our behall al e annual/exitaorainary generai meeung of
the company, {0 oe held on 19 . and at any agjouenment thereol.
This form is 10 be usaed in respect of the resoiutions mentned below 35
lollgws:

Resoluson do. 1 “lor "agaiast
Resoluuon Na. 2 *tor "agamnst
“Sinke oul wivchever is nat gesved.
Unless olnerwse mnstnicted. e groxy may vote 2s he thinks lit or 305t from
volrg, . :

Sigredius dayof 19 J
2. The wsyument apoowiing 3 proxy 3nd any JUNOMY under whch al 13
executed Of 1 €30y of SUCN authonly Certified notanaily ar i some otner way
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approved by the directors may:—

(3) te oeposited at the office or at such other place withn the Unied
Kingoom as 15 specified »n the notce convenung the meetng or n any
instrument of Droxy sent out by the company in relatan 10 the meeung not less
tnan A8 hours belore the tme tor holging the meelng ar adjourned meeling at
which the person named in ihe msiniment proposes (o volel or

v (b} inthe case of 2 poll taken more haa 43 hours alter itis demanaed, be

geposited as aloresaid alter the poll has been gemanded and Aot less than 24
hours belore the time appownted for the taking of the poll of

(€} where tne pallis nat Laxen fortwith but is taken nat more than A8 haurs
alter it was demanded. be detvered at the meeung at which the poll was
gdemanded 10 the chairman or to the secretary or lo any director;
and an instrument of proxy which is not deposited or delivered i a manner 5¢
permitied shall be invalid.
53. A vole given or polt demanded Dy proxy o by Ine duly aulhgrised
reoresentative of a corporaton shall be valid notwithstanding the previcus
determination of the authorty of the person veung or demanding a pall unless
notice of the determination was receved by the company at the office or at
such other place at which the wstrument of proxy was duly geposited before
ine commencement of the meeung or adjgurned meeting al which the vote is
given ¢r the poll demandeq or {in the case ol a poll taken otherwise than on the
same day as the meetng or adicurned meeung) the time appointad for taking
ihe paotl.

NUMBER OF DIRECTORS

64. Unless olherwise determmned by ordinary fesolution, the aumber af
ditectors {otner than atternate directors) snall not be subject 10 any maxmum
bul shall be not less than two.

ALTERNATE DIRECTORS

5. Any director (other lhan an ahernate director) may appoint any other
director, or any giher person aoproved Dy resolulion of the directors and willing
o act, o be an alternate direcior and may remove from oifice an altemate
director $0 appanted by him, . .

§6. An alternale director shall be entitled to receive notice of ali meefings of
direciors and of alt meetngs of committees ol directors of which his appointor

is a member, 1o attend and vote at any Such meeting al wiuch the director

appointing hwn is not personally present, and generally lo perform ail ine
functians of his appointor as a director in his ansence bul shall not be enttled
lo receive any remuneration from the company for s services as an alternaie
director. But it shall not be necessary 10 give notice of such 2 meeting lo an
alternate director wha is absent from tng United Kingdom.

67. An allernate direcior shall cease {0 be an atternate director if his appointor
ceases (0 be a dicectar; but, if a direciar retires by rotahion or Otherwise bul is
reappointed or deemed 10 have been reappernted at the meeting at which he
tretires, any appointment of an alternale director made by wm wiich was in
force immedgiately prior to his reticement shail continue alter his reappointment.
63. Any appointment ar removal of an aliernate dwecior shall be by notice lo
the company signed by the director making or revoking the appamtment or in
any alner manner 2oproved by the directors. .

§9. Save as otherwise provided In the articies, an alternase director shall be
deemed for all purposes to be a directior and shad alone be tesponsibie lor his
own acts and defaults and he shail not be deemed {0 be the ageni of the
directar appeinting bim, .

POWERS QF DIRECTORS

70. Subjectio the provisions of the Act, the memarandum and the aeticles and
16 any directions given by special resalution, the business of the comgany shall
e managed by the directors who may execcise all the pawers of the company,
Mo aiteration of the memcrandum or articies and no such direction shall
invalicate any prior act of the dicectors which would have been vaid it that
alteration had not been made or that direction had not been given. The powers
given by this regulation shall not be fimited by any special power Qiven (o the
direciors by the articles and a meetng of directors at which 2 quorumt is
present may exercise afi powers exercisacie by the directors.

71, The directors may, by power of atlomey or otnerwise, appoint any person
to be the agent of the company for such purpases and on such conditions as
they deterrmune, including authonty for the agent to celegate ail o¢ any of his
powers-

DELEGATION OF DIRECTOAS' POWERS

72. The direclors may delégate any of their powers lo any comemitiee
consisung ol one or mere direciors. They may also delegate to any managqing
directar ar any director hoiding any olner executive office such of their pawers
as they consider geswable 10 be exercised by hirm. Any such detegation may be
made subject {0 any condilions the directars may impose, and esther
cotlaterally wiih or 10 the exclusion of thewr Qwn powers ang may be revoked or
altered. Subject o any sucnh conditians. the proceedings of a comimtiee wilh
Iwo of more members shall be govermed Dy the arucies reguizung the
proeceedings of dweclors 5o far as they are capacie ol applying,

APPOINTMENT AND RETIREMENT OF DIRECTORS

3. Altne first annual general meeung all the drectors shall retire from otfice,

and at every subsequent annual general meeung one-third of the directors who
are subject to retirement by rotaton or, if their numbersnal nree or a mullipie
of three, the number nearest ta one-third shatl retice from office; but, it there 1s
only one director wno is subject 10 retirement by rotauon, he shall retwe,
74, Subject to the provisions of e ACL. (ne awrecldes 10 retre by rotation shall
ba lhosa wno have baen longest in oflice since thaw [3st appownument of
reappomiment, DUt as DEtwaen Dersons who became of were tast reagponied
directors on the same day those 10 retire shali (uniess iney Glherwse agree
among themselves) be getermined by 1ot
75. If the company, at the meeung at which a director retires by rotation, goes
nat fill the vacancy ihe retiring drrector shall, it willing to aci, be ceemed 10 have
bean reaopdaiited uniess at the meenng it is resatved nol to till the vacancy or
yniess a resoluttan lor (ha reappaintment af the direcior is pul to the meebng
and last.
76. No person olhar than a durector retiring by rotation shall be appointed or
reaooqQinted a direclor at any genedal meeting unlessi—

{a] he is recommended Gy the divectors; of N i

() natless han lourteen nor more than thicly-five cear days balore the
date appanted for the meetng, notice executed Dy 3 Memoes quasified to vole
at thy meslng has Been given W ihe company of ihe iAteruon 1o proogse that
person {or aopGMIUNENt Of reagpoMIMent S1aung the pariculars which would, il
he were 3o aopainted of reappointed. be required 10 be included in the
comoany’s reqisier of directors lagetner wath notca execuled by that person of
his willingness (o be acgonted or reaoodinied.
77. tNat less than seven nor more han fwenly-eight clear days belore the gate
appornted lor hatding A general meeting notice shall be given (o all wha are
entlled 10 receve notce of e meatng of any person (oner than a director
retinng by (otatdn at the meekng) wna IS recommanded by the direciars for
apooINIMEnt or reappamniment as a director al the meeung of in fesoect of
wnom notice as been duly given 10 tie comoany of (e 1ntention fa pronase
hum &l Ihe meenng lor acpantment ar reaocointment as 3 direcior. The nouce
snall qive ine paricyiars al Al cerson wivcn would, il e were s appainiea or
reappointed. be reauired to e incluged in the campany’s regsster of directors,

78. Subject as aforesad. he company may OV Granary resdulion apoont 3
PErson wno 1s wiling 10 act te te a director either (o fil 3 vacangy or as an
a0ational direcior and may a1s¢ getermne the ratation in which any aadivanal
CIrecters are to refwe. .
79. The cwectors may appaint a person who is willing 10 act 1o be a directar,
ether 1o il a vacancy o as an addiignal director pravidea tnhat the
acpaintment does Gl cause ne numper of directors (0 exceed any number
fixed by or m accorgance wiin the aricles 3§ the maximum numoer of
dwectars. A director so 2opownted shall holg office onty untl the next tollowng
annual generat meeunq and shail not be laken intg account in determining the
directors wno are 1o refxe by 16tanon at the meetng. I not feacpainted at such
annual general meeting. ne shail vacate ofhce at the cenciusion thereol.

80. Subyect as aloresaid. 3 aUec1or wno rewres al an annual generat meetng
may, i wiling 10 actL be reapponied. If he is not reagpainied, he shall cetan
ottice until the meeting apoownts someone in his ptace, or il it coes nat ga 59,
untd the end of the meelng.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS ’

§1. The office of a director shalt be vacated if:—
{a} he ceases to be a director Dy virtue ¢f any provisioa of the Act or he
becomes profutited by law irom Deing a director: of
_(b) he becomes bankrugl of makes any arrangement or Camposition with
his creditors generaily: of
{€) he is. or may be, suflenng from mental disorder and gither-—

{i} he is aamitted 1o hoscital in pursuance of an application far
admission lor reawnent under the Mental Health Act 1983 or. in Scotland, an
soplicaton lor adrmission under the Mental Health {Scotland) Act 1960. ar

{ii) an orger is made by a cowrt hawing jurisdiction {whether in the
United Kingdom or elsewhere) n matters concerning mental disorder for tus
detention o¢ fof the apoomiment of a feceiver, curator Boms ar oner person 1
exercise powers with respect 1o fus praperty or affairs; or .-

{d) he resigns hus olfice by notice 1o the company: or .

{e) he shall for moce than $ix conseculive months have been absent
withoul permission ol 1he directors irom meenngs of directors heid during that
perioa and the direclors resolve 1hal hus office be vacaled.

REMUNERATION OF DIRECTORS |

82, The directors shall be enfitiea 10 such remunaeration as the comoany may
by ordinary resolution detenmune and, unless the resolution pravides otherwise,
e remuneraton shall be deemed 10 accrue rom day lo day.

DIRECTORS' EXPENSES

§3. The direclars may be pad ad raveliing, hotel, and oiher expenses property
incurred by them in COnNEGHON wilh Iner altendance atmeetings of Qireciors or
committees of girectors Or general megngs of separdie meeungs of the
hoiders of any ciass of shares or ol oebentures of the company or otherwise in
connection witl the discharge of their dubies.

DIRECTORS' APPOINTMENTS AND INTERESTS

83. Subject 1o the prowisions of the Act, the ditectors may 20p0INT cne or more
of their number 10 the olfice of managing direglor of 10 any other executive
oliice ynder the comgoany and may enler inf0 an dgréement or arrangerment
wilh any direclor lor his emptoyment by the company or tor the provision oy Kim
of any services oulside ine sqope of the ordinary duties al a director. Any such
appoiniment. agreement or accangement may De made yupon such terms as the
girectars cetermne and they may remunerale any such director lor his
services as they think fit. Any apponiment of a diractor 10 an executve oifice
shail lerminate il he ceases Lo De a direcior but wilhout prejudice to any-clam
10 gamages for breach of the contracs of service bewween the direclor anc ine
company. A managing dueclor ang a direclor holding any giner executive gilice
shall not De subed! 16 relrement Dy rotation.

#5. Subject 1o the provisions of the Acl, and provided that he has disclosed to
the directors the nature and extent of any matenal inlerest of his, a director
netwithstanding his olfice:—

{a) may oe a parly 19, or otherwise interested in, any transacuon_or
arrangement with the companty of in which lhe company is olherwise
interested; - —

(b} may be a director or other oliicer of. or emplayed by, or a party 10 any
transaclion Of arangemend with, or oifherwise mnieresied in, any baoy
coroorale promoled by the cempany or in which ihe Company is otherwise
interested; ang

(¢} shall not, by reason of s office, be accountable g tne company for
any benefit wch he deaves from any such ofiice or employment of lram any
sucn transacuon or arrangerent or lrom any interest in any such Doy
corparate and NE SUCH ransacuon of arrangement shall e liatde to be avouded
on the ground of any sucn witerest of denefil.

86. For ihe purposes of reguiation §5:— i

(a) 2 generat nonge gven fo 1ne girectors Ihat 3 director is 10 be regarded
as having an iterest of ihe nalure ang extent specified in the notce n any
transactlion ar amangement N which a specified person of ctass of persons s
interasted shall be deemed 16 O# a disclosuse that the director has an interest
in any such transactan of the nature and extent 0 specilied; and L

{b) an interest of which 2 diector has no knowlegge and of which # is
unreasonabie (0 expect him 1o have knowiedge snzall not be treated as an
irderest of his, -

DIRECTORS' GRATUITIES AND PENSIONS _

87, The dweciors may provide benelils, wnetner DY the payment of graliles
or pensions ar by insurance of ginerwse, jor any directar wna has held but no
longer holds any execuuve alfice or ernployment with the company or wilh any
boay corporate which is of has been 2 sutsidiary ‘of the company or 3
pregecessor n dusiness af the company of of any such subsidiary, and for any
member of his lamily {including 3 soouse and 3 former SpauSe) Gr any person -
o is Or was gependent on fum. and may {as well belore as aiter ne ceasesto
hold sucn affice o empioyment) contnbuie to any Jund anc pay premiums fos

the pucchase or prowison ol any such benelit,

PROCEEDINGS OF DIRECTORS -

88. Subject 1o the prowsions of the aruicles, the directors may regulate thew
proceedings as ey hink fit. A dwrecior may. and the secrelary at tha request of
2 qrector snalt, call 2 meetng of e directors, It shall not De necessary 10 ave
nonce of a meeung (o A decior wno is absent from the Ursted Kingdam.
Questions amsing at 3 meeling snail ba decided by 3 maonty of votas. n e
case of an equaity of voles, the cnawman snall have a second or castng vote,
A direcior wno 15 450 an allernats airecior snall be entitied in the an3ence of
his 20pQIGF (D A Separdte vole an penali of it A00TINLOC 1N addilion 10 fus gwn

1e. . . .

g_ The quarum lor tne transaclion ol ine businass of the directors may be
hixed Dy the dicectors ang uakess 5o fixed at any other numoer snall Do two. A
person who naids olfice onty as an allemala airactar shall, if his appowitae 15
not present, be counted in (Ne Quom. . )

§3. Tha conunuing drrectors of 2 sole continuing dgirecior may act
AaMwiths1Znding any vacances 1heir numoer. but, il the numober of AIrectors 13
{ess than the numpar hxed 25 (e qQuorum, the coniinuing directors ar dire<tar
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. mayactoaw tor the purposa of filling vacancies or of calhng 3 gengral meeting.
gy, The g¥eciors may appoint one of Therr Aumoer 10 be he chawman ol the
goaro of direciors anc may at any time remove tum from that olfice. Unkess ne 1§

Eors al wnicn he 15 present. Butif there 1s no direciar nowding tnat othice, of
i ne Arecior hAling 1t IS unwilling 10 preside of 15 nal present within live
rules aller the ume appownted for the meetng, the direcloes present may
opoink one of their number 10 be chairman of ihe meating.
g2, AB acis dane Dy 3 meeting of dwectars. o of a commuttee of direciors, of
y a person acting as a direcior shall. noiwithstandiag that it be ajterwaros
aiscovered that there was 2 cefect in the appointment of any direcior or that
any of them were disqualified lrom hoidng oifice, o had vacated office, of
were 0ot entled 10 vale, be as valig as il every such person nad been Culy
aopainied and was qualified and had continued 10 be a direcior and had been
eaulied to vole
§3. ATesolution in wriling signed by all the dwreclors enlited 10 receive notce
a2 meeung of direciors or ol a committee of drreciors shall be as valid and
eitectual as Wl it had been passed ai a meenng of directons of (as the case may
pe} 4 commitiee of aweciors duly convened and held and may consist of
several gocuments in the like form each sgned by one or more directors. buta

I resoiuhion signed by an anernate gwecior need not also be siyned by his

socomor ang, i it 15 signed by a direcior wno has appoinied an aliernate
grector it need not be signed by the alternate declor in 1nat capacity.

g4 Save as otherwise proviged by the arucies. 3 grrector shail nol vote at a
meeung of Qireclors of of a communee of dwectors on any resolubea
concefring @ matier 9 which ne nas, directly o Incirectly, an interest of duty
whien 15 matenial and which conilicts of may conthct wath the interests of the
company uniess his interest or duty anses only because ihe case falls within
gne of more of the tollownng paragraphs:i—

{a} the rescisuon reiates 10 e gwving 10 him ol a guaraniae, security, o
ingemaity in respect of money lent 10. of an obligauan incurred by m for the
penell of, the company or any of ils sunsinarnes.

(b} the resowstion relates 10 the giving 1o 2 thied party of a guaraniee,
securiy. Of ingemmaity In respect of an obhganon of the company of any of its
supsicharies for wimch the diweclior has assumed responsibilily in whole of part
ana whetner alone or jontly with others under 2 Quaraniee of ingemnity or Oy
ne gving of secunty: .

{€) nus inerest anses by virtue of his subsenbing or agreeing 10 subscribe
for any shares. debeniures or otner secunpes of the comoany of any of ils

¢ ungderwating of Sub-underwriting ol an offer of any such shares.
gebentures, or other securities oy ine company of aay of it subsidianes ior
sUDSCrIPHION, PUFCNase of exCnange.

{¢} ine resolution relates in any way 1o a relirernent benelits scheme which
has been agoroved. of 1% condiional upon approval, by the Board of inland
Revenue for taxation purpgses.
for tne purposes of lus regulation, an interest ol a person who is, for any
purpose of ine Act fexcluding any sizlulory modilicauon hereol not in torce
woen s regulauon becomes pinging on the comoanyl connected with a
arecior shail be ireated as an interest of the girector and, in rejation 10 an
aliscnate director. an intarest of his appgintor snail be treated as an interast o
e allernate duector without prejuaice (o any inerest which the alternate
qirector has otherwise. '
g5, A director shall not be counted in he quorum present al a meenng in
relaton 10 a resolution on wnich he is nol entiled 10 vols.

96. The cornpany may by ordinary resoluion suspend of relax to any extent.
sungr generatly or 10 fespecl of any particular mater. any provision of he
arsicles prohibiling a girector from vohng at 2 meeting ol direclors of of a
commitiee of direclors.

7. Wnere proposais are under consigeration concerning the appoiniment of
o of more direciors 1o offices of employments with ine company of any bogy
corporate in which Ihe COMPany isnteresied ne proposals may be divided and
consigeced in relanon 10 each girecior separately and (prowded he is not lor
another reason preciuged rom voling) eacn of ihe girectors concerned snall be
saritled: to vole and be counted in e Quorum in respect of each resclution
exceol that cancerning his own acpaintment.

98, Il a queslion anses at a meeung of girectors or ol 3 committee of direciors
510 the right of a direcior 10 vate, the question may, oetore me concluson of
e meenng. be referred 10 1he ¢hairman of ine meeung ang his ruling in
felanon 1o any director otner than himseif shali be finar ang conclusive,

SECRETARY :

29 Sumect to e provisions of the Act. the secrelary snallbe appoinied by inhe
irectors far such term, al SUCH remuneration and ugon such condmicns as ey

may Lnink 11z and any secrelary so appowies may be remaovad by them,

MINUTES
100. The drectors shalt cause munutes 10 de made in DOOKS kepl for the
purpose:—

(a) of all appointments of officers made by the directars: and

{t) of alt proceedings al meetings of ine company. of 1ne nolders of any
tiass of snares in the company. and of the direciars. and of commiees of
duectors, including the names of the dieclors present at each such meetng.

THE SEAL

0L The' seal shall only be used by, the autnori y of tne dwectors or of 2
::":'“‘“Ee of diectors autnonsed Dy e direclorns. Tne diteciors may
°m.""nlne who shail s:gn any Wstrument 1o whicn ine seal is alixed and uniass

srunse 5o determined it Shall be signec by a Gireclor and by the secretary of
b 2 second awector,

QIVIDENDS
re;-ﬂﬁub!ecl 10 the prowisions of the Acl. the company may Dy ordinary
'hemwon gaclare cividends in accorgance wilh tne respective nahts of the
hmb:rf:. but no gwvigend shall exceed the amour recormmended by the
3 :
2“;& Sublect 1o 1he provisions of tne Act. \ne directors may ay interm
engs if it appears 10 them 1hat they are justhed by the profits of the
mssbaﬂy avaiaple for disinbution. If tne share capnal i$ divided inta different
el es the aweclors may pay intenm dividends on Shares which conter
Ted or pon-prelerred rights with regard 10 dvdend as well 3s on shares
i b‘éﬁn!er preleranual fignts with regard 1o dwigend, byt ao intenm awvigend
ba oaid un shares carrymng deferred or non-preferred nghis . at the time
hl!r:;‘eﬂl. any preierennal dividend is in arrear, The direciors may alsd pay al
mms satlled by them any dwidend payable al a fixed rate i it aopears 10
rerg al the pralits avaiiable (or distnbukon [suly the paymeai, Proviged ihe
‘"?-resrs act in good lawn they shall not incur any batdty 10 the holders ol
NYmmﬁOMernng prelecred ngnts for any loss ihey may sulfer by 1ne [awtul
Mg ot an inlenm dividend on any shares NAwNg aelemed ar non-preferred

: &:‘,gs.manes. o by virtue of his DeING. of IMEnding 15 DLCOME. 3 Daricpant in

e
. qméeEnxcEDl a5 othermse proveded by the ngnis altached 10 shares, all
I estls shail be gectared and paid accoraing 1o the amounts paid up o the
o wnich the civigend 15 paid. All divioengs snall be apperuoned ang

2 oy,

or D0‘:[""’o"-’f’ﬂronalely 1© the amounts paid uUp on the shares dunng any paruon

targ O3 ©of the penoo n respect of wmich Ine Grwadend 13 pa; DUl il any
S imrisa; e areme meAcsan Rl ¢ ¢h30 vank lOF Quacend as irom a

A

reanilung 10 00 $a, tne deector so appomied shall presioe at every meeung of

.

pail:cutar aate, that snare snall Fank ior dvend aceoraingly.

105. A general meenng geclanng a aivioend may, ucon ine recommenagation
ol the ireclors. chrect that 1 shail be sahshied whally of pacily DY e
disicoution of assels and. wnere any ditwculty anses in regard 0 he
disthbution. the direcigrs may setlie the same and 1n oarhc::la} may 155ue
fractional certilicales and fix the vake tor gisiribution of any assets anc may
getermne that casn snall be paid 10 any memoer ugsn ihe logung of the vawse
so fixed it orger 10 aguust the ngnis ol members and May vest any assels in
trusiees.

105, Any dividend of other moneys payabie in respect of a snare may be paid
by cheque sent by 0ost 10 the reqisiered aaaress of the person enlitled ot it o
or more persons are the holaers ol the share of are jontly entitled 10 It oy
reason of the death of bankrupicy of the hoider, 10 (he ragistered aaaress ol
1hal one of those persens who 1s first named 1 the reqister of membery of 10
such person and 1o such adoress as the person or persons entitted may
wnting direct. Every.cheque shall be maoe payabie 10 the order ol tha person
of persons entitted or 10 such otner persen as \he person or persons enubied
may in wiiling direct and payment of the cheque shall be a gooo discharge to
the company. Any joint holder af other persen joinlly entilad 1o 3 share as
aloresad may give feceipts for any dwicend of aer moneys payabie n
respect ol the share. -

107. No dwidend of other moneys payabie in respect of a share snall bear
interest aganst the company untess olherwise provided by the nants atiacned
10 the snare. '

$08. Any dwdend which has temained unclaimed for twelve years from the
date when il became gue for payment snall, it Ihe dweclors 5o resaive, be
{orteited and cease 10 reman owing by the company.

ACCOUNTS . .

109. No member shail (a5 such) have any right of inspecting any accounling
records of olner book of document Of the company excepl as conterred by
statute of authonsed by the owectars of DY ordinary resolution of the company.

CAPITALISATION OF PROFITS
10. The dreciors may with the auinonty of an ordinary resolution of the
company.— !

(a) subject as hereinatter provided. resolve 19 capitalise any undivided
prohts of \he company nol required for paying any preferential dividend
{whelner of not they are availabie 1or distrbulion) or any sum stanging to the
credi of the company s share premium account of capulal regemplion reserve;

(b} aporapnate the sum fesolved 10 pe capualised 10 ihe members who
would have been entitled 10 itil § were gistnouted by way of dwaend and in the
same DroOpOrions and apply Such sum on their benall either in O lowards
paying uo the amounts, it any. 1or the me bewng unpaid on any shares held by
them respeciively, ar In paywig up i fult urussued Snares or gepentures of the
company of 2 nominal amaount equal t& hat sum, and aliot the shares of
debenlures credied as iuliy paid 10 (hose members, of as ihey may direct In
tnose DIO0OFLONS, Of Parily \n ané way and patily in the other: but 1he shate
premism account, the capital regemplion reserve. and any profits which are
not avalatte tor distnbuhion may. tar the purposes of thes reguiation. only be
applied in payng up unissued snares 10 be allolied 10 memoérs crecited s
ity pard:

(c} make such provision by the issue of tracuonal cerificales or by
payment i Cash of qtherwiseé as they determine in Whe case of shares of
debeniures decomung distributable under tis tequlation in fraguons: and

(d} auihonse any person @ emer on benalt of all the members concerned
into an agreement with the company proviging for the allotment lo them
respectively, crediteg as fully pad. of any shares of depentures 10 wnich they
are entitled woQn Such caoitausation, any agreement maceé under such
autnonty cewg Dinging on ak sSuch memoers.

NOQTICES

111. Anyncuce 10 be given1oor by any persan pursuant 1o 1he articles shail be
in waling except hat a notice ¢alling & meetng of the directors need not be in
wiiling. -
112. The company.may give any nalice 1o a member either personally of by
sending it oy POSt M a prepaid envelope agaressed 1o the memoer at s
reqisiered adaress oOr by leaving it at tnat agdress. in ihe case of jomt holgers of
a share, all notices shall be grven to e joint halder whose name stands fwstin
the reqister 6f members in respecl ol the joind hotding and notice so given snall
Be suthaient notice 10 ail Ihe joint holaers. A member whose regisiered agaress
i not within the United Kingdom ang who qives 10 the company an agdress
wilrun the Untted Kingdam at which notces may be given 1o hir shail be
entitiad o have nolices given 10 Twm at thal aqdress. bul olnerwise no such
membper shall e entilied [0 (eceve any nauce ftom e company.

113. A member present sther in person of Dy proxy. at any meeting of the
company or of the hotders of any ¢class of snhares in ihe cemdany snall be
geemed 10 have recewed nouce of the meetng and, where requisite, of the
purpases tor wien it was called.

114, Evary person who becomes entilled 10 a share snali be bound Dy any
notce in respect of that share which, belore his name is entered in the reqisier
of mempers. has been dyly given 10 3 persoa trom wnom he gefives nis Lile.
115. Prool that an envelope contaimng a aolce was propeny adaressed.
prepaid and posted shail be conciusive ewdence thal ihe nolice was qven. A
notice snail be geemed 10 be given at the expirauon al 48 hours atter tne enveiope
containing it was pasted. N

116. A nolce may be given by the comoany 10 the persans entilled to a share
n consequence of the geath or banxrugicy ol 3 memper Dy Sending OF
celivenng il In any manner authonsed by e articles for the giving ¢l notce 10
2 memoer, 22aressed 10 them Dy name, of Dy the e of representatives of ine
gdeceased. of trustee ol the bankruplor Oy any Like gescrplion al the 3adress, i
any. watmn the Unned Kingdom suppied 1o tnat purpose by (he persons
claimung 1o be so entiied. Untii $uch an acdress has been supphed, a pouce
may be Qiven in any manner in Wwruch It ight have been given W the geatn ar
panrfupicy Naa nol occurred,

WINDING UP

117, If the company is wound up, The kqudalar may, waln the sancuon of an
exiragronary resoiubon of the company and any other sanchan reguired by the
ACL divide amang the members m specte ne whole of any part of ne assels af
{he company angd may. or ihal purpase. value any assels ang determine Now
Ihe Qivisigh Snay be carned out as batween he mambers or dilfecant classes of
mempers. The hauraior may. with the fike sanction, vest the whole oF any pant
of the assels 1a [rustees upon Such Irusis ior ihe penefit of the memoers as ne
wiihl (he Jike SanCnon determenes, bul N0 memGer <nall be comeelled 10 acceol
any assels upan wich here1s a Lhaoduy.

INDEMNITY

18, Subject 10 the provisions of 1he Act but without prejudice Lo any indgemnity
t0 WhICh 3 OireClor May oihefwise be aniiad, every direcier of aiher cilicer of
auditor of Ine company snalil be naemnies oul of the assels of ne comopany
agamsi any hapsdity ncurred by hum in delending any proceeaings, waether Gvil
of Crmindl, w1 wiuch juagment 1S giver in rws 12vour Of 1 which he 1S acauitied
or In connachion will any applicauon @ which rekel 18 granig¢ (o hwm Dy Ine
court trom haoenty lor negligence. gelault. breacn of duly or Dreacn of trustin
relation 10 ine a3fiaars of the company.



