COMPANIES FORM No. 12

Staiitory Declaration of compliance
with requirements on application
for registration of a company

F‘Ia_as do not Pursuant to section 12(3) of the Companies Act 1985
write In .
this margin

To the Registrar of Companies For officia} use  For official use
rlofbsle complete i— - 'i' - 'i' - '-i 22 6
egibly, preferabl Ji
In black type, or v 76? ~ ’Z

[T e

botd block lettering Name of company

* HALIFAX HOLDINGS LIMITED

* insort full a
narme of Company

|, _ELIZABETH DEBORAH SMITH
of __6 _BELVEDERE ROAD ALWOODLEY LEEDS LS17 8BT

t dalete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
appropriate ' . : . . .

{person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2)1t and that all the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solernn declaration conscientiously believing the same 1o be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at o Declarant to sign below

the Z1 day of ___May

One thousand ni,rle}’hgndre a eighty eight
before me L2/ /

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers confarred on a
Caommissioner far Oaths.

E. L. Inul,

Presentor’s name address and For official Use l
reference (if any): New Companias Section Post room

Migs E D Smith )

Halifax Building Society

legal Department e

* i

Trinity Road R TARI TN TN
j‘ .
HALIFAX - i 27 MAY 1283
Hxl 2RG Y g N
S e e~ OrndE 7
M LWt 3
A 8 7]
T e
F=FF7=%=n The Soliciters” Low Stationery Society ple, Oyer House, 27 Crmscatt Street, london SEA1~ STS 486 B'HAM,
(oyez; . [E017173)
E LR R X
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

-

Please do not
write in
this margiy

Pursuant to section 10 of the Companies Act 1885

To the Registrar of Companies

Plaase complete
legihly, preferably
in biack type, or
bold block lattering

For official use

Name of company

*insart full name

*
of company HALIFAX HOLDINGS LIMITED ‘ I

—

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

L

TRINITY ROAD HALIFAX

Postcode

HXl 2RG

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below

T Ms £.D .Mt
Hawcax DUl SQuﬁt‘_ﬂ

Postcode

E
H
L

Number of continuation sheets attached (see note 1)

Presentor’s nama, address and For official use

reference (if any}:

Masin 4

Miss E D Smith

Halifdx Buildinyg Soclety

Legal Department
Triniity Road
HALIFAR

HX1 2RG -

General Section

Post room

W%::;:Ak‘ o el lise ,Ea&ilﬁf@?‘r-g
2 27 IR 1988
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The narne(s) and particulars of the person who is, or the persons who are, to be the first dlrector or
directors of the company (note 2} zre as follows:

Name (note 3) Business occupation
ARTHUR CHRISTOPHER JOWETT SOLICITOR

Previous namels) {note 3) Nationality

Address (note 4} 14 HALL RISE BRAMHOPE LEEDS BRITISH

Date of birth {(where applicable)

Postcode L316 936G | (note 6)

Other directorshipst

SEE ATTACHED LiST

| consent to\/ct as director of the q_mpany named on page 1

11N

Slgnature (N N~ ‘ \( Date 25 Mav 1988
[
E Name {note 3) ELIZABETH DEBORAH SMITH Business occupation
SOLICITOR
Previous name(s} (note 3) Nationality
Address (note 4} © BELVEDERE ROAD ALWUODLEY BRITISH
LEEDS Date of birth {(where applicable)
Postcode (1,517 6BT {note 6}

Other directorshipst

SEE ATTACHED LIST

| consent to act as director of the company named on page 1

Signature = &S ¢ 8o A ~ Date ZS'U‘May 1988
Name (note 3} o Business occupation
Previous name(s) (note 3) Nationality

Address (note 4)

Date of birth {where applicable)

Postcode {note 6)

Other directorshipst

| consent to act as director of the company named on page 1
I Signature Date

Pleass da not
write.in
1his margin -

tEnter particulars
of other
directorships
held or previously
held (see note 5},
If this space is
insufficient usa .a
continuation sheet,

‘Page 2
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The namels) and particulars of the person with js, of the persons who are, to be the first secretary, orjoint
secretaries, of the company are as follows: '
Please do not

writg in Name (notes 3 & 7}

this margin
ELIZABETH DEBORAH SMITH
Please complete Previous name(s} (note 3)
legibly, preferably
in black type, or Address {notes 4 & 7)

bold block iettering

6 BELVEDERE ROAD ALWOODLEY LEEDS

. Postcode |LS17 BBT
| consent to act as secretary of the company named on page 1

/ ~
Signature & - D /g\/\ e atE ,Z,S“Ma'j 1988 ]

.
]
Name (notes 3 & 7)
Previous name(s) (note 3)
Address (notes 4 & 7}
Postcode
| consent to act as secretary of the company named on page 1
' Signature Date
l -
Delete if the form is A__\ - ?O . /gM/\
signed by the . .
sfbscr-,b;/rs, Signature of agent on behalf of subscribers Date ,ZS‘J\ May 1988
)
Signed Date
Delete if the form is
signed by an agent . .
on behalf of the Signed Date
#  subscribers.
M All the subscribers Signad ‘ Date
M must sign either
personally or by a
"1 person or persons Signed Date
'} authorised to sign | ——
"t for them.
1 Signed Date
Signed \ Date

3% Page 3



20th April 1988 .

LIST OF DIRECTORSHIPS OF ARTHUR <CHRISTOPHEER JOWETT

HALIFAX ESTATE AGENCIES LIMITED -
HENRY SPENCER & SONS LIMITED
J H JACKSON (ESTATE AGENTS) LIMITED i

LIST OF DIRECTORSHIPS OF DORMANT COMPANIES
HALIFAX (EUROPE) LIMITED

HALIFAX FINANCIAL SERVICES LIMITED

HALIFAX PROPERTY SERVICES LIMITED

HALIFAX HOUSING SERVICES LIMITED

HALIFAX INSURANCE SERVICES LIMITED

HALIFAX PENSIONS LIMITED

RICHARDSON BISEL LIMITED

JACKSON DEVELOPMENTS LIMITED

JACKSON PROPERTY WORLD LIMITED

J H JACKSON (INC RELPHS) LIMITED

HALIFAX TRUST LIMITED

HALIFAX TRUST BANK LIMITED

HALIFAX SAVINGS BANK LIMITED

HALIFAX EQUITABLE LIMITED

HALIFAX g&UTUAL LIMITED

RUNEFFORT LIMITED

PREVIOUS DIRECTORSHIPS WITHIN THE LAST FIVE YEARS

VAIL LIMITED (date of resignation:18th May 1987)

ST JOHN VAUGHAN LIMITED (date of resignation:2lst July 1987)
HALIFAX (SW) LIMITED (date of resignation:l4th May 1987)
HALIFAX HOMES LIMITED (date of resignation:25th June 1987)
HALIFAX (NW) LIMITED (date of resignation: 23rd May 1987)

HALIFAX (NORTH) LIMITED (date of resignation: 2lst February
1988)
(formerly The Retford Cattle Market Company Limited)

R A T

v o ethied Ribrdoins IO
27URI 1988
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LIST OF DIRECTORSHIPS OF ELIZABETH DEBORAR SMITH

HALIFAX TRUST LIMITED

HALIFAX TRUST BANK LIMITED K
HALTFAX SAVINGS BANK LIMITED ~

HALIFAX EQUITABLE LIMITED

HALIFAX MUTUAL LIMITED

RUNEFFORT LIMITED

PREVIQUS DIRECTORSHIPS WITRIN THE LAST FIVE YEARS t\"

-

e

VAIL LIMITED (DATE OF RESIGNATION 18.5 87)
ST JOHN VAUGHAN LIMITED (DATE OF RESIGNATION 21.7.87)
HALIFAX (SW) LIMITED (DATE OF RESIGNATION 14 5.87)

HALIFAX {NW) LIMITED (DATE OF RESIGNATION 23.5 87)

Y
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(£)

THE COMPANIES ACT 1985

— 0 i e —-— -

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

HALIFAX HOLDINGS LIMITED

e o B gy e e

registered office of the Company will be situate in England,
objects for which the Company is established are:

to carry on the business as estate agents, land and house agents,
auctioneers, appraisers, valuers, insurance brokers and agents,
insurance advisers, wortgage brokers, commission agents, surveyors,
conveyancers of real property and general agents;

to carry on any other business which may seem to the Company capable
of being coveniently carried on in connection with the objects
specified in sub-clause (a) above or calculated directly or
indirectly to benefit the Company in any way;

to purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any land, buildings, easements,
rights, privileges, concessions, licences, mac hinery,
stock-in-trade, and any veal or personal property of any kind
necessary or convenient for the purposes of or in connection with
the Company's business or any branch or department thereof;

to borrow or raise or secure the payment of money in such manner as
the company shall think Eit for the purposes of or in connection
with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to
become a member of any building sociaty;

to invest and deal with the moneys of the Company not immediately
required for the purposes of 1its business in or wpon such
investments or securities and in such manner as may from time to
time be determined,

to purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities aud transactions of any
person, firm or company carrying on any business which this Company
is authorised to csrry on or possesse¢ of property suitable for the
purposes of the Company, or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or
indirectly to bemefit the Gompany;
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(g) to sell, improve, manage, develop, turn to account, excliange, lel on
rent, grank royalty, share of profits or otherwise, grant licences,
nasements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property
and assets for the time being of the Company fnr such con31deratlou
as the Company may thionk fit;

(h)  to subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company;

(3> to do all such things as are incidental or conducive to the obJects
or any of them;

provided that nothing in this Memorandum shall permlt the Company at any Gtime
when it is a subsidiary (as defined by the Companies Act 1985) of a building
soclety:

(1) to carry on any activities other than those which it is within the powers
of that building society to carry on, whether by itself or through a
subsidiary; nor

(ii) to invest in or sUpport any other body corporate except one whose objects
do mnot permit it to invest in or support other bodies corporate, nor to
carry on any activities other than those which it is within the powers of
that building seociety to ecarry on, whether by itself” or .through a
subsidiary; :

and for the purpose of this proviso "bulldlng society', "invest in", "support"
and "bodies corporate" have the same meanings as they have for the purposes of
the Building Societies Act’ 1986,

it is hereby declared that each of the paragraphs (a) to (j) of this clause
shall be regarded as specifying separate and independent objects and so shall
not be limited by reference to or inference from any other paragraph or from
the name of the Company apart from the over-riding effect of the foregoing
proviso.

4, The liability of the members is limited.

5. The capital of the Company is £100 divided into ome hundred shares of El
each., : ‘ -
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WE, the several persons whose names, addresses, and descriptions are hereunto
subscribed, are desirpus of being formed into a company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF " Number of Shares
SUBSCRIBERS . taken by each

Subscriber

Arthur Christopher Jowett >< ’ ONE
14 Hall Rise X

Bramhope }
Leeds w

1Ls1lé 9JG

Solicitor

Elizabeth Deborah Smith - ONE

2 Gordon Terrace (f VQ gm . )
Leeds - , 7

1§6 4HX | 3

Solicitor \

DATED this 2 S9N day of May 1988 4 o

WITNESS to the above Signatures:-
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2279167

| hereby certify that

HALIFAX HOLDINGS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 271 JULY 1988
! .

F. A JOSEPH
an authorised officer

LA Tt T T



COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within & months of

incorporation)
quas? do nat Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Plense complaty 5 P e ey
Iegibly, praforably (Address sversleat) ] T | 22791687
in black type, or R Ny

bold block lettering  Name of company

*
HALIFAX HOLDINGS LIMITED

* Insent full nama
of company

gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important

The accounting

reference date to

be entered along- Day Month
side should be
complated as in the ! ! !
following exampies: 31 0 1

B Agrit
Day  Month

30 June
Day Month

31 December
Day  Month

¥ Insert
Director,
Secretary,
Adminisirator,

drninistrath : : 3 x R

Adminlstrative Signed é“_, , 961 gwk Designationtpirector Secretary Oate 22 July 1988
Racelver
{Scattand} as
appropriaty

Presentor's name address and For official Use
raferance (if any}: Genera) Section Post room

Misg E D Smith

Halifax Building Society
Trinity Road

Halifax HX1 2RG
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HALIFAX HOLDINGS J,IMITED

Minutes of an Extrsordinary General Meeting of the members
held at Trinity Road Halifax
on 22nd July 1988 at 2,30 pm

Present: Mr A C Jowett
Miss E D Smith

The notice convening the wmeeting was taken as read and Consent to Short
Notice was noted. 1t was noted cthat all shareholders in the Company ware
present.

The following special resolution was proposed and passed unanimously.
THAT in accordance with section 252 of the Companies Act 1985 the company

shall be exempt from the obligation to appoint auditors as otherwise required
by section 384 of that Act,

Dated 22nd July 1988

) p)
;m
. '\'

Chairman




HALIFAX HOLDINGS LIMITED

Extract from the Minutes of the Annual General Meeting held on 28th
November 1991.

ELECTIVE RESOLUTIORS
RESOLVED that the Company hereby elects:-
(i) to dispense with the laying of accounts before the
Company in general meeting for the financial year ending
the 3lst Januvary 1992 and all subsequent financial years.
(ii) to dispense with the holding of annual general meetings

in 1992 and subsequent years until this election 1is
revoked,

I certify that this is a true copy of the resolutions passed by the
Members at their meeting held on 28th November 1%91.

fg—F

A E Myers/ (Mrs)
ecretary

28th Novembexr 1991
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Registered Number 2279167

HALIFAX HOLDINGS LIMITEDR
Trinity Road Halifax West Yorkshire HX1 2BG

ADOPTION OF ARTICLES OF ASSOCYATION

I, being the sole shareholder of each of the companies listed
below MEREBY RESOLVE that the Articles of Assoclation appended
to this resolution and initialled £for the purpose of
identification, be adopted as the Articles of Assoclation of
the companies and this resolution takes effect as 1if it were a
resolution passed at a General Meeting of the sole membexr of
the companies duly convened and held:

Halifax Bank Limited

Halifax Equitable Limited
Halifax Group Limited

Halifax Holdings Limited

Halifax Housing Services Limited
Halifax Insurance Services Limited
Halifax Limited

Halifax Mutual Limited

Halifax Pensions Limited

Halifax Permanent Limited
Halifax Property Services Limited
Halifax Savings Bank Limited
Halifax Trust Bank Limited
Halifax Trust Limited

I certify that this is a true copy of the resolution passed by
the sole member of Halifax Holdings Limited on 5th May 1993.

4] N

Mo el (-

- S 3
"M § Lodge
Assistant Secretary

11th May 1993
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THE COMPANIES ACT 1985
PRIVATE COHPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

HALTFAX HOLDINGS LIMITED
Registered Number 2279167

(Adopted by Special Resolution dated the 5th day of May 1993)

PRELIMINARY

1. (a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A& to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company and such Regulations (save as so
excluded or wvaried) and cthe Articles hereinafter contained
shall be the regulations of the Company.

(b) In these Articles the expressions:-
“the Act" means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall
be deemed to include a reference to any statutory modification
or re-enactment of that provision for the time being in force.

"subsidiary" has the meaning given by Section 736 of the Act.
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Tabla A as prescribed by the Companies (Tables Ato F) Regulations 1985 {S.L. 1985 No. 805), amended by the Compan-

et b

les (Tables A te F} (Amendment) Regulations 1985 {S.), 1985 No. 1052), Is reprinted below.,

Table A e COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In thesa regulations —

‘the Act means ths Campanies Act 1985 including any stalutory modificaton or
ra-anacimen: hergol for t1a time Beng n lorce

‘tha artielod’ means the actictes ol 1ne company

‘¢lear days'in refauen to the penod of a nglice means that penod exgiitding the
cay when ihe nalice 1s qivan ¢r deemed (0 be gwen and the day for wnichitis
Gv/Bn Or gn which 115 10 12ka ollacl.

‘sxecutad’ INcludes any meda of execudion

‘otfice’ means Ihg regisiured ollice of the company

‘the halder 1n ralation ts snares means the Memtar whOSE name iS enteredin
\ne regisier of momuers as the holeer af the Shares

‘the seal’ means ing commen seal of Ihe company

‘secretary’ means the secretaty ol the company or any oihee persen appointed
ta pertarm the dulios of the secretary of the company. Inciuding a joiNl, Aasistant
or deputy secratary

“Lhe United Kingdom' means Great Buran and Notineeo leelang

Unlass the CORIEX] (INGIWISE [OGUITES. WOrdS OF eXpIESSIONS coNlaMNes n these
ragulalions baar the sama meaning as in e ACt but exClucing any statutory
maaificanon thereot not in force when these regulat:ons become biraing onihe
company

SHARE CAPITAL

2 Subjact lo the prowisicns of the Act and without prejudice o any nghis
altached to any emsiing shares, any share may be 1ssued wih skch nghts or
resirichans as ine company may by ordinary resolution doternine.

3. Subject to the pravisions ol thg ACL, shares may be Ssued which are to be
redeamed or are (o be liable 1o be redeemed at tha cotion of the company or the
holdar on such tarms and m 3uch manner as may be arowdad by the arliclas,

4 The company may exarcise the powers of paying commissicns conferred by
ihe Act. Subjecttatha provisions of the Act, any SUCh COMMHSSion may be sahished
by the paymeni ol cash or by Ihe aliciment of fully er parily paig shases ofparilyin
one wi, f ohy L 2othen he alher,

5 Zxcapl asrequired by law, no person shall be recognised by \he cOmpany as
nalding any share upon any trust and {except as otherwise provided by the
arnclas or by law) the company shall Aot be bound by of recogmse any Ntereslin
any share xcapt an alsalule ght to the entirely thereo! m the nolder

SHARE CERTIFICATES

6. Every mamber, upon beceming the halder of any shares, shall be enuited
without payrent lo one cerblicate for all the shates of each ¢lass hakt by bm
(and, upon translecnng apartoffms holding of sharas of any ¢lass. (o acernficate
for the balanca of such helting) or several cerhificates each for one or more ofhis
sharas ypon payment for every cerulicate alter ihe lirst ol such reasonable sum
as ke dractors may delarmine, Every certhcale snall Ge sealea wik Ihe soal
and shali specrly the number, class ang diskrguishing aumbers (it any) of the
shares towhichitrelales and the amount or respactive amoumts paid upihereon.
Tha company shali not be baund 1 1ssua more than one ceruficale for shares
heidjontly by several persons and delivary of a certiicaln toone jont nolder shail
be a suiticient delivery 10 all of tham.

7. Mashareverhilicalo s defaced, warmn-oul 10SU dastroyed. tmay baenewed
onsuchtermshi any)as o evidence andindemnily and paymeni of the expenses
reasanably incurred by the company in snvasirgaling wvidence as the direciors
may dalgrmine bul otharwise frae of charge, and {in Ino case of defacoment or
weanng-out) en delwery up of the old ceruhicata.

LIEN

2. Thecompany shallhave atirst andparamauntkéncn e ety share { nolbeinga
lully paig chare) ar all sneneys (whather presenily payatle or nol) payable ata
haed trina or called nrescect ¢f that share, The girectcrs may ai anytmegeclare
any shiara 1o be wnaily or 19 pariexampt fromibe provisiord of this regulalion The
coripany’s lien on a share stall extend lo any amaun! payabte m respect ol it
9 “hecomoany may sellit Such manner as the diectors telsmine anysharas
cn which the company has & ken i a sum in resgect of which the ren exiss s
presently payable ang g not pad wilin lourieen cloar days afier nohcehas been
giventc ine older of? &-3hare or o the person entiled to L inconsequence of the
deain ar bankrupty cff ihe holder, deimanding payment and stating that if the
nalice i1 pot comohad with the shares may be so'd

10 Togua elec! 19 a sale he directers may sUthonse SGMa person 16 uxecute
an nsiument of tansler of the snares soid (0 or i aceardance with the
dizectians ol, the purchaser Tha utle of Ine ransfetea (0 the snares shal notbe
gactod 5y any Irregulanty n onnvalidily of the pracsedingsin refsrance ta the
e

11 Thens proceeds of tho sale afler payment of the costs, shail be apphied in
paymeniof so much of the sum for which the hen exsis as1s prasanty payatle,
ard any rescfua shall {ugen surander to the company lor ¢ancellation of the
certficata lor the shares scld and subject to a ke ken for any meneys rol
prasantly payatle as ex:sted upen the shares belore the sale} be pad to the
person enbied 1o the SNAOL atthe dite of tne salp

CALLS ON SHARES AND FORFEITURE

12 Subpect o the terms of algtment Lhe dreciors may make cals upon the
membersnrespect of any meneys unpad en ko shates iwhetnerin respect ol
rominal value Of pram:um|] ad each mamber snall (sutyect (g rocaing arfeast
faurteen clear days natice specilying when and whera payment s 1o be madn)
payto the comdany asrequired by the riuce the amaouni calad onhis shares. A
call may te retwired 10 Be pad by nafaiments Acal may. efore roce:pt by the
company ol any sumdua tharqunder, ke reveked inwigie f part and paymentof
acalimaytepostbonedinwh Yogrpart Apersenuponwhomacaliss maga snall
r o sinliacte farcais made wd yhom notwithialana.ng the subsequent ranstercl

the snares in respect whereod the call was mage

13 Acallshanbe deemediohave teenmade Al 'he tme when Ihe reseiulion of
tha gireciors aulhensing tha <al was passcd

14 The pint holgersol a shire shall be jomily ang severilly kabie 1o pay all s
it raspect thereol

15 ita callremains urpaid afler has become dus and payable ihe personirem
whomitis gue and cayabile shall payintes 250N INE AMCURT L Mpm " 0m 1he day
begame gue and payan'e untltis bad L INe t31e Ineg by e terms of Allgiment
olihe snare or i ihe nouce of inecall ofd O fate i hxed, 3 the agaraphale tine
lasdelined oy 1he Act) but the Qreclors may wave paymant of the Interest whol;
ofin part

1§ An amourit payable i resgect of a $hare on alotment or af any lmed date
whelher inrespact of nomimal value or premiumor as anmsialment of acan £hai
Cedeermed 10 be 3 cat andifilis not pad (he provisns o the arheies shail appr,
asif that amount ad bogeme due and pavedie by virtue of acall

17 Subject 1o the terms of allotment the cureciors may make arrangements on
INessue of Shares fora thilatence Detween INe haidees N Ine AMCUALS and limoes
ol payment ot calls on ther shares

18, 1 a call remamne unpaud alierit has became due ang payarie the drectors
may give to the parson trom whothatis due not less nan fouricen clear 0ays
NOICE requintng payment of the amount unpard OGNS wish any nterest whicr
Mayhaveaccrued The nobkce shallname the Ltace whero paymennis o bo made
ang shall St thial 1100 POICT kS NDICOMPLED Wikl ING ShAI0S MILSEEC) OF i
ha ¢all was made will be lanle to tip lorloited

12 1l ihe nolice 15 Nol complied wilh any Sndren respect of which il was given
Mmay, befare the payment required by the notiss has beenmace be lorlened by
rasolulon of the directors and the lorjeture shatl inglude alt dwidends or cthor
;no'neys payatie m respect ol the forleted snares ang oot paid peiore the
orletlure

20 Subgectia the pravisions ol the Act, a lorietted share may e seid re-allolleg
Or glherwse disposed 6l on Such lerms and in such maaner as the g.coclees
delgtming either 1o tha person who was belare the torleilyre the holder o to any
Other person and al any ime Dulore sale. re-atiotmenl or glher AiSposILGN, the
lortailure may be cancellzdgn suchterms as the ain ctorsthink bt Whera for the
purposes of s disposal a lorlautod share s 10 be kanslerred to any persan the
dirpetdrs may aulnonse SQme peison 1o execule annstrumentof Iranster of tha
Share ‘o thal person

21, A person any ol whase shares pave been larieied sholl cease 1o be a
member in resnect of Iem and shall surrenger 1o ihe company lor cancellaion
the certificate forihe sharas lorfeied bul shallfeman hatip 1o ke company for au
maneys which at Ihe date of lodmiture were presently payable by him 10 the
Lompany inrespect ol Ihpse shaws wihinterest 2t ha 121e 2 whith intore st was
Payable onthose moneys belore the lorledure o 1 nointerest was S0payabia, al
ihe appropriale rale (as delinea m the Act) from the data of (OHedurg unly
payment but the diteciors may wave payment whally or i pary or enforee
payment wihdul any allowance for Ing value ol the Share s al the time of lorfeiture
or fgr any cengideralion raceived on thar dispasal

22 A staltary decluatianby aditector or the socrelary thal a sharg has been
lorleitedt on a specified dale Shall Be contlusive evidento of the lacts stated in
il as agains!t all parsons claiming 10 be enlilled 1o 1he share and Yha declaration
Shall fsubject to the execution ol an msirument of Iransfer il necessary)
constiiute a good hile (o ke share and the porsen to whom ke share s
disposed ¢l Shall not be Bownd 1o Se 10 the apphcation of tha considoraton. i
any, nor shall hus iile lo the share be allectea by any wegulanty in or invahgny
of the preceedings in refergnce 16 the lorfeitura or Gispasal of the share

TRANSFER OF SHARES

23 The wstrument ol transler of & share may be m any usval 1o;m or i any
other form which tha dir@clors may appiove and shalt be executed by or on
behalf of iho Iransierar and, uniess the shate s Tully pevd, by of on behalf of the
transferee

24 The directors may refuse 1o regusior the transler of a share which it nol
tully pard 10 3 persan'©f whom hey do not approve and they may reluse o
Tegister ine lransier ol a share on whichthe company has a hen They may2'so
retuse WO reqister a transtar unloss, —

(8) 1t 1s lodged at the ofhice or at such gither ploce as e direclons may
appount and 1S accomparmed Dy Ihe certihcate tor the shates 1 wheh it ralates
ang such ather evidence s the direcions may reasonatly require 10 show the
nght of tng transteror 10 make 1he ltanster.

{E} 1150 raspecl of only ong tlass of shares; and

{€) 11$n favour of nolmora than lout transferoes
25 i the direclors refuse 1o regsler a transter of a share, they shall wimin two
maonths aller the date on which Ihe transfer was iodged wilh the company send
10 the lransle ee folice of the ralusal
6. The registration of (ransfocs of shares os of transters of any class of shares
My be susponded at Such Uimes and 1ar such penods {not excepding thiny
©ays In aty year) as the directors may deteiming
27 No ten shallbe charged for 1na regisiralidn af any instrumaent & iran sfee o
gther document relaing to of atlecting the title 1o any share
28 The company shali be entilfed 1o Tetain any mstrument of Iransfer whiLh is
registerad, but any mstrumen? of transfer which the derectors reltse 10 register
shil be relurned 1o 1he person lodging i when natice of the refusal s given

TRANSMISSION OF SHARES

29. i a memBear s ihe survivar 8t survivors where he was a joint holder, and
3 personet represantatrves wherdne was a sole halder or the only susviver of
1&g potcers. shall Ba thir only persons recogmised by (he company as having
anylie [ s nteras(. butnothing hergin esnlamned Shall release 1he ectale of
a Qecarated member irom any hatility in respect of any share whieh had boen
jGantly held by tum



R R LR AL S A T AR e j‘ ey

N

PRI

Y i e L A ey .

T R I L R b
30. A person pecemng enliied 10 3 hard  censequanco i tha coath o
Ranhruptcy of 3 memBar may, UTCN KN SVCHNCE DOV CInduced as the
oueRcrs may propatly requue. oSt cither 19 become tha bokder of the shary
CF Wy have 3Cma parsen nomanaled By rum regislerog 13 the ugnsigrey it ke
slects 1 cacoma tna holtsar ha Shait Give nalce to the company ta thal eftece, it
na ¢'ecis 1o hava anqther perecn registerad ha thall execute an instrument ol
transigr of the shate (g thal persen All Ing artcles «alping o the rangher of
snaas sral apply 0 e nouce o2 nsirument of transler as il il were an
instrument ol transier exacuted by the mempor and tha death or bankmuptcy of
the membas Rad pel Acduited

31 A pesson becsmng enbiled 19 A sharg N consequence of the death or
bankruptcy of a membér shall have the nghts to wiich ne would be enhiied 1t
he were |ho holder of the share. eacept ihat he shail nal, before bong
registared as tha holder Qf tne share, De enhitléo intpspact of i to atlend cr vole
ot any meenng of e Jompany &f 8t any separate meeting of the holdars af any
ciass ¢f shares in the company,

ALTERATION OF SHARE CAPITAL
32 The company m:ay by ordinary resolution.—

{a) ncrease s share capila! by new shares of such amount as the
resclulion prescnbes, .

|b) consaiidate and divide att or any ol its share capial into sharas of larger
amount than its exisling shares,

(¢} subrect to the prowisions of the Act, sub-divide iLs shares, or any of
them, into shares of smater ameunt and tha resolulion may detarmine tnat, as
petween thg shares (esulting from iFe sub-dwsion, any of Ihem may have any
pralerence or advantage as compargd win the others, and

{@) cancel shares wruch, at the date of InG passing of the resolution, hava
not bagn taken af agroed 1o be taken by any pecson and cimimsh the amount of
its snare capital by he amount 9 the shares 50 cancedlyd,

331 ‘whenever as a rasult ¢f a cansohdation ot shares any members would
peceme anwitad to frackons of a share, ine direcicrs moay, ©n behalk. 31 hosa
merpers, sell tha Shares reprasenting the fracuons (or the test price
reasonably sbiainable (o any parson {including, subject to the provisions of the
Acl, the company} and distnbute the net preceads of sile i ¢ue propariion
armong those members, and ine directors may aulhonse someg person fo
axecute an insiumant of transter ol the shares 1o, or in accardanca with thiy
arrecugn ol the purchaser. The translersa shall not be bound {0 ses to the
apphication of the purchase money nor shall his title ‘o the shargs be affected
gy any wragulaniy i of Invalidity of the preceeqings in raferenca to the sale,
34 Subject 1o ihe provisions of the Aci, the company may by speclal
resclution recuce i1 share capilal. any capital redamplion reserve and any
SNATG DIATHLM ATCOUNLIN any way.

PURCHASE OF OWN SHARES

a5, Subject 10 the provisions of the Act, the company may purchase s own
snares (Ingluding any redegmable shares) and, i 1LIs a privale company. make
a payment In respact of Ina redemption or purchase of its awn sharaes
otherwse than aut of distributable prodits of 1ha company oF the procesds of 3
Irgsh issua of shares.

GENERAL MEETINGS

36, All general meetings other than ansual geneoral meetings shall be called
gxvaordinary gengral meeungs.

37 Tha dwciors may call general meeungs and, on the requisifion of
mambars pursuani o 1he provisions of the Act, shall lorthwith preceed 1o
convene an extraprdinary generatmeatng for 2 dala nollatar than egnt weaks
after receipt of the requisihon. I there are not within tha United Kingdom
suffigient diractors o call a ganeral meeling, any director or any mamiar of the
company may ¢all a general meeting.

NOTICE OF GENERAL MEETINGS
38. An annual general meeling and an axtraordinary genoral meenng called
lor the passing af a special resolution or a resciution appeinting a person as a
diracior shalt be called Dy at }easl twenty-ohe ciear days’ nolice. AN other
extraordinary genera! meetings shall be callad by atleast fourleen clear days’
nolicedbul a general macting may be called by shorigr notice if it 1s so
agraed:—

{a} tn \ha case of an annual ganeral meetng, by all the members entilled 1o
attend and vote Iheredl; and

(t) in tha case of any other megtng by a majority In aumber of the
membyers having a right 10 aitend and vote being a mayorily together holding
net lags than ninety-live per cenl. in nominal valus of the shares giving that
fight.
The notlce shall specify the tre and place of the meeting and tha genoral
naturd of the pusiness 10 Do wansatied anc, in the casa ol an annual genarat
maeting, shall specily the meeting as such, .
Subject to the provisions of the artclas and (o any restrictiens imposed on any
snares, the notice shall be given to alf thg mambers, 1o all parsons enitled to a
sharg in consequence of ine dealn or bankiuptcy of a member and to the
direclors and audilers,
39, The accidental omissian fo give notice ol a meoctng to, or the non-recelpl
of notice of a meehng by, any perscn anliled lo raceive notice shal not
invalidate the procaecings at that meahing,

PROCEEDINGS AT GENERAL MEETINGS

4D, No nusingss shail ba transacted at any maghng unless a quorum s
present, Two porsans antitled to vela upan the business 10 e transaclad, each
being a menber ar a Proxy far a membar or a duly authorised ropresentative ol
a corporation, shall be & quarum,

41, Il'such a quorum 15 nat present withm hall an hour Irom the tima appoinied
for tha maatng, ar f ¢uring a maaling such a quorum ceasgs ta ba pragant, the
meeling shalt stand agourned 1o the same day in the nexl week at the samg
tima and place ar to such ime and place a3 the directors may dotermine.

42. The chalirman, if any. of the board of directors ot In hi3 absance soma other
diractor nominated by the directors shall praside as chairman of the meeting,
but o neither the chawman nor such other diregtor (il any) ba prasent within
fitgan minules alter \ne tme appainiad tor nolding the meeting and willing 19
act. the directors presand shall etact one of therr number to be charman and, if
thara ts only cna director present and willing to acl, he shall ba chairman,

43, I no dwactor 1s willing 10 ast as chairman, o if no dirasior is present wilhin
filteen miAutas aftar the ime appotnted for holding tho maeting, ihe members
oregent and entiited ta vate shall choose ona of thatr number 10 be chawman.
44 A directer shall, potwithstanding that he i$ nat a membor, ba entitlad 1o
aliend and Spoak at any genaral meating and at any separato Jneating of 1he
hotders of any ¢lass of $hargs in the company.

The chairman may, with the consani ol a meeting at which a guorum is
present {and shallif so drecled by the meeting). adjourn the meeting from Ime
19 bme and lrom place 1o place, bul no business shall ke transacied al an
adjourned meahag other than business whith mught properly have boen
ftansacted at the mnaim? had the adjournmant nat taken place. When a
moehng 19 adjourned for lourieen days or more, at least soven cleur days'

nolice shall b2 givan specilying the ime and place of tho adjoumed meeing
and the genera! nature of the business tobe ansaciod. Oihorwiss 1 shall not
te necessary to give any such nouce

48 A rezgiulign put o the vote of 2 meagting shall be decided on a show of
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hand3 uniss balors, of on the dectaransn of ihe eosit O, M sntw BHHanGs 3
peil 15 cwy femanded Sutjett (0 ino pigvisiony of Ihe ACL 3 PO may <A
denanded —

al by g ghavman, ar

{b) by atleast wo mambars naveny the (ght 0 vlo At the metling of

{€) bY & memder of MemBbers reppsentsg Nal :ss than end-tenin of the
totat voting nghils of alt tho members toving e fghl 10 volg at the medling. of

{d) by a momber ot membars holdng Shates ¢ontainmy a nghl o volo al
tha MBEING Bewng Sharea on whith an ag4regate sum has teen pa:d ud equal
1:: nat I:ss Ihan one-tenin ol the Ictal sum pad up on 0 the sharen confernng
thatnght,
and @ demand Dy 3 person 83 proxy lor a member shall Do the SAma a8 A
damand by the membet
47 Unless o poll 18 duly demanded 4 doclaration by the charmen thal a
1eSolIton RAs been CAmed OF CAfHed yr ATWTOUSY, oF LY 3 DRINCULA: MALnY,
or lost, o ncl coned by a parucular majonty and an entry lo (hat effectin ng
minyies of the moeting shall be conurusive evidonze ol the tact withoeut proot al
the ?umber or preporiion of the votes recorded in lavour of or aganst the
resolulion
48, Tha demand for a poli may, pelore Ine poll 15 tanan, bé withdfawn But only
with the censeni of the chairman and a gemand sp witndrawn shall not be:
1akan 1o hava invahdated (he rosull 6f @ show of hands dectared tefore the
demand was made.
49 A poli shall be taken as Ine chaiman dwecis and he may appoint
scruttngers {who need not be mombers) and hix a ume and place lor ceclanng
1he resuts of 1ho polt. The sesult of the poll Shall bo ceeman 10 Do INe resCivhion
of the meeling at which the poll was gemanded.
50 Inthe casa ol an equaldty of voles, wheiner on a snow of hands oron apoll,
the c'r:alrrnnn shall be enttled (o 8 castiag volg 1n adgditon 10 any ciher vole he
may have
Si.YA poll demandad on the slecuon of a charman or on a quéshon of
agjoutnment shall be taken fortnwith A pali demanded on any other QUESHion
shall be 1aken eitner forthwith of al such imMe ang place as tho chairman direcls
not being mora than thicly days after the polt is domanded, The demang for a
poll shall not prevent the continuance of a meeung {or the transacton of any
business other Inan the question on wivch the poll was demanded. If a poll 1S
demanded tofore tho oeclasaton of the resull of a show of hands and the
damand Is duty witharawn, the meetng shall continue as i Iha dermand had nol
baen made.
52. No notica need ba given of & poli nal taken forthwith |f the ume and place
at which it1s to be 1aken are announced al the meeting &1 which f1s cemanded,
In any othar case ot least seven clear days' nolica shall b given specifying the
tima and place at which the poll 15 {0 be taken.
53, Arasolution inwriting executed by or on behalf of each member who would
hax+s been antilled to vote upon ilif 1t hao baen proposed al a general meating
at wiven he was prasont shall be as elliectual as il it had been Enssed at a
gonaral meoung duly convenad and held and may ccons:st ol several
R ISINents in the 1k foum each execuied By or on bohad of One OF more
mambers

VOTES OF MEMBERS

54 Subyect lo any rights or resinctions altached 1o any shares, on a show of
hands every member who {baing an individual} is present in person or{baln? a
corparaton) s present by a duly authonsed -epresentative, not being himselta
member entlled 10 volg, shall have one vole ang on a poll every member shall
have one vole for avory share ¢f which bo 1S the holder,

55, In the case of joint holders the vole of the senior who tenders a volg,
wtiathor in parson or by proxy, shall be accepiad to the axclusion of tho votes of
ha ohet jeint holders; and sonionty shalt be detormned by e ormierm whith
the names af the holdeis stand in the reg:ster of mompars.

5G. A member in respecl of whom an order has b#en madgp by any court
having junsdiclion (whethar in the United Kinggom or elsowhere) i maliors
concarmng mental disorder may vote, whether on a show of hangs or on a poll,
by his recewer curator boms or other gerson authorised n that vehall
appointed by that court, and any such re¢eiver, curator Bonis of olhor person
may, on a poil, vole by proxy, Evidence to the satisfacuon of tne directors of e
authonty of the persen claimmg to exergis# the right to vole shall bt deposiled
al the ollice, or al 3uch other place os IS spocihied W accordance with he
artictes for the deposit of instruments af proxy, ned less than 48 hours belore
tha time appointed for holdmg the maetng of adiowned meetng 3l which tha
right 10 vote Is to be oxercised and In defaull the nght 1o vata shall net be
exarcisable.

§7. No member shall vota at any genecral maeling or at any Separslo meoling
of the holders of any class ol shares in the company, elther in person or by
proxy, i respect of any share held by him unlgss &1l moneys prasently payable
by him In respact of that sharg have been paid.

58, No objection shati be raised to the qualification of any volor excepl sl the
meotng or adjourned meailng at which the voto objected 1o is tendered, and
every vole not disaliowed at the meeting shall be valid, Any objoctron made in
dup time shall ba relemed to the chairman whosa decision shall ba final and
qonciusva,

59, O a poll votes may ba given ellher personally of By proxy. A member may
appoint mare than one proxy 10 allend on {ha sama occason,

§0. An instrument appointing a proxy shall ba in wniing, exacuied by or on
behalt of the appointor and shail be i the following form {of ir a form 35 noar
therelo as gircumstances altow or in any othar torm which Is usubl or which the

direcions may approeve.—
* PLC/Limited

iMwe, s
mambar/membersof tho above-namad cempany, hereby appoint
Lortaling him, of 8
my/our Proxy 1o vole \n myrout namels) and on mylour behall at the annual!
axlraofdinary gonsral macting of the company 10 be hold
on 19 ,andatany adjournmontthoresd.
Signedon 18 '
&1, Where It 1 dasired 1o aflord mompers an opporlunity ©f instruching the
?roxy how ha shall acl the insirument apponting a proxy shall be in the
olicwing form for in a form as noar therelo as circumslances allow of in any
olhat torm which I usual or whch the direslos may approve).—
' PLCfll..|m|Iod

Dainga
of

1MWa, +ol Jheinga
member/membars of the above-named company, hereby appomt of
Jorfaiing him of

anmyfour proxy iovotenmy/our
name{s} and on myfour behall al 1he annyalfextracrdinary general meeting ol
Ihe company, 1o bo hold 6n , and at any sdjeurnment thereod,
Thig form 13 1o ba used in mspect of (he rosolulon$ mentiyned below as
{otows
Aescluton No. § ‘for *againsl
Hosoluton No, 2 *for "against
*Sinke oul winchever 15 nol dosred
Unless otherwise instructed, the proxy may vota as he thinks Iit or abstain from
vong
Signodis ooy ol 19
B2 Tho instrumenl appomnting a proxy and any suthonly under which it i3
exaculed or a copy of such authonty coeliied notanalty or it some bther way
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. ta) bo depantea 31 ine CHhCo OF a1 sugh Sther £:ale wikn e Unied
REG3sm as s gec!nd if {re NTLCO SSmveni s M4 meelny o N any
strament ol cegxy sentout Sy N COMPany mn reatitn 1 the meding 6ot o ss
than 48 hiurs telcra e bme 131 RGGING (e mosteg OF agourned moekng ol
wh<h [he  gerson namea i e nstrument propbdtes 10 vela,  of
1Dy tntha case of 3 EO tanen mOre than a8 ngurs aited s demanced, be
denoied &3 atgresa-g aller (he pell has Ceen demanded and not less than 24
heuss telcre the bme appointeq Jor the takng g he poit ¢r
{C) '‘wherv ing pohis At tanea Iceiwilh butis takan neLmare than 48 hours
al1or st was eemancad. be dehvered al the moetng 3l which tha poll was
demanced [ the chaieman o (0 the Sacrelary of 1o any directar
and an mslumant of prany wruch <8 ROl Jeposied oF cebvered in 3 manner S0
penmiied snail be nvand
63 A voig gwen ar pol demanced by proay ¢ by e duly authensed
regrasentaive of a corperanan Snail £e vahd notwihstanging e piowous
darermutat:ca of tho aulretity of the person volng or demangaing a poll unless
natce af the datermination was ruceived by the cempany at the olhicg or at
suth gther place at which the instrument of proxy was duly depasiied belore
ihe Cammancamont of the Meeung of adjournad MesLNG at whieh the vale s
gven ar ine pell demanded <r (in the casa ot a poll iaken oihorwisd an on the
?;me ﬂav as tha maeeling Or agjourned megting) the Lme agpainted for laking
epe

NUMBER QF DIRECTORS

64 Unless ctherwise determined by gramary resolutien, the number of
drectors (aiher than aitetnale sueclors) shall nol be subjec! 10 any Mmaximum
bul $nAllBe Not ¢4 Ihan wg

ALTERNATE DIRECTORS

65 Any directer {olher than an allernata dizector) may appeoint any ofner
direclor, or any othar person approved by resalulion of the directars and willing
1o act, 10 B€ an alternald Swector and may remove fiom othce an zlternate
dwrecier 50 appoinied by him,

66. An alternate directar shall ba entiled to receive notice of all maelings of
aurectors and of all maetngs of commitees of dirgciors of winch nis appontor
IS 3 momoer, 10 altend ana vole at any Such meewng at which the dyecter
apponting tum 15 not personally presen), and generally to perform all the
functigns of his appointor as a direclor n his absence bul shall nol be eantied
10 recovd any remuneralion from the company lor his servicas as an allarnnle
ditector. Bul it shall not be necessary 10 qive nolice of Such a meeung 10 an
alternate aresler who 13 absent fram the United Kingoom.

67. An allernate airecior shall cease 10 be an altarnate director d his appointor
coeasas o bo a director; bul, d a director rotwas by rotauon or alhanvise bulis
reappainted or deemed o have been reappointed at the meeting at which he
rawres, any appaimiment ol an alternate dweclor made by him which was in
farce immediately prar to tus retiremant shaill contenue aller s reappomiment
68, Any appoiniment of ramaval of an allernale director shall be by nolicy le
the company signed by the exector making ar revoking the appostment ar In
any other manner approved by the direclors,

69, Save as atherwise provided in the aruicles, an alternate dwector snall be
desmad lor all purposes 1o be a director and shall alane ba respensibla fer his
own acts and defauts and he shall not be deemed o be the agent of the
director agpointing mm.

POWERS QF DIRECTORS

70. Subject to tne provisions of the Act, the memarandum and the arlic’ ~and
lo any dirgciions given by special resalution, tha business of the company shalt
be managed by the aireclors who may exercise all tho powers of tha company.
Na alteralign of the memocrandum Of athicles and no such direction shadl
wwvalidaie any pror act of the directors which would have been vahd if that
atteranon had not been made of thal direction hod nol been given, The powers
given by this rogulation shali not be limited by any special power givan (o he
depctors by the articlos and a meewng af ¢ireciors al which a quorum |is
presant may exercisa all powers exercisedie by the direciors.,

71, Tha dicectors may. by power of attorney ar ctherwise, apponl any person
ta be the agant of the company far Such purgeses and on such condilions as
they detarminag, Including auiority for tha agent to delegata all or any of his
powers.

DELEGATION OF DIRECTORS' POWERS

72, The diraciors may delegate any of theit powers o any commlico
conmaig of gne or more direclors. They may also0 delegate 1o any managng
director or any director holding any olhar execulive olfice such of thewr powears
as thoy consider dosirable (o be exarcised by him. Any such delegation may be
made subject 1o any condilons the direciers may impose, and eithor
codaterally with or lo the exclusion of their own powars and may be revoked or
aliered, Subject 1o any such conditions, the proceedings of a commiltes vath
two or mora membars shail be governed bg the arucles regulating \he
proceedings af direc(ars so far as thay are capable ol applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Atthe lirst annuat ganeral meeting all the drectors shall renre from oftice,
and at evory subsequent annual general meeting ona-hird of the duecters who
are subjoct to refirermant by rolation er, H their number 1S nol three or a multipte
ol three, 1he number nearest (o one-third shall retire fram office; bul, il there s
cnly ona diracior who is subject to reticement by ratation, ho shaif retire,
74, Subject lo tha provisions of the Act, Ihe diracters to refve by ratakan shall
ba those wiho have been fongest in office sinco ther last appoiriment or
reappainimanl, bul ag batwean parsons who bacame of werg last reappointed
diraclors on the same day those lo retire shall {unlgss they otherwise agree
among themselves) be determined by lot.
75, It the company, at the meating 8l which a direcior rolires by rotalion, does
act bl the vacaney the retring director shall, if willing to act, be deemeac 1o have
baen reapodintod unless at Ihe meating it is resolved nat 10 {ifl 1he vacancy or
urless a rosslution for 1he reappainiment of the directar 1s put fo the meeling
and lost.
75. Na person other than a director retiring by rolatien shall be appointed or
reapponted a director at any genaral mesting untess,—

{a} he s recommended by the direcloes; of

{b) not lass than feurleren nor mare than thirty-live clear days belora the
date anpointed for tha meeting, notice executod by amember gquallied 1o vota
atihe maating has keen given to the campany of Ihe INTAnLoN 1o proposa that
person for apposniment o reappolniment statng the parliculars whieh would, if
he were SO appomted of rsappainiad, be réquired ' b included in 1ho
company’s ragistar of directaes iegeihes wih nolca oxacuiad by that person of
fus wilingnass to be appointed or reappeinted.
77 Motless 1han sevan nor more than twenty-eighl cleal days tefore the dale
apponted lor holding & general meeling natice .shg\u be given 1o all who arg
anhitled 13 racave nolica OF the meeting of any peson (othar than a director
rakring By rotaton at Ihe mactng) who 13 ratommended by (he direciars for
apponiment gr reapponiment as 8 director at tha masling or m raspect of
whom notice has Seen duly gven lo the company aof iha wiertion 13 propose
fum 3t the mealing for apgGtmant of reappoiNlmant as 2 direttor. The nokice
chall give the particulars of thal person which woukd, ¥ he were 50 appomted or

ro2prointed, be requred 10 be included in tna company § register of direciors.

T8 Subiject a3 alcreda.d (he company may Dy Qraamary redCdon albpaat &
perscn wio (3 willing Y0 dCt 10 £e a :reci enther Ll @ vacanty Of as an
Adchlecnal Sectae an0 MY dIs) OOIHMNe the IAL0N M which any asgonal
QYECID AT 1) relre

70 Trne Graciars may apoaounl a PRIsSn who s wilknd 1 acl W & @ direcior
ailter 19 ) a2 vacancy o as an adalonal cuelich, prowoed Inal ine
Appowniment dods Nt CaUSy the numoer pl dueclors 10 wagoud any numoer
fixed by Cf .4 DCCOIEAnce win the arugles as ihe maxnum numbe: of
duectors A dwector $@ apgaunied shall holg olhce anly untd ine neat 1Dlowing
annual general meeling ana shall NoLEE tahon into acteunt iIn dalermiming ine
drecton wio are 10 retird by ralalon at the meetng i ROt reappamied at such
annual general meeling ha shall vacale ofiice af itve cenclusion noreot

80 Subject as atoresad, a gnector wha relves, atl an annyal gentral meenng
mav, o willing 1o acl. oo eapporied N Re s Ao reaproimed, ho Shibl relain
oihce unhl Ihe meebing ADROINIS SGMOONG i s place oF i iF Jols nal ga so
until the end of ine meenng

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81, The othce of a grecior sholl DO vacaleg i -

[a) he coases 10 Do 2 director by virtue ot any provesion ol the Act or ho
Becomes protibiteg by faw trom being @ director. or

Ib} he becomas banwupl or Makes Any AraNGEment ar COmpRStLen wih
his creditors ganeraiy: o

{c) he )5, or may be, sulfenng from mental g:serder and edher —

{1} he s agmailed 1o hospial in pursvance of an apphication o
admission far rediment under the Mental Haaih Act 1983 o m Scetland, an
apphicaton for admission under Ihe Montal Health | Scotland) Act 1560. o

[1) an ordar 1S mace by a courl having Junsdicuon (whether in he
United Kinggem or elsewhare) In maliers conceining mendal cisorcor for us
detenhon Or 1of the appainimen of a recewver, curalor borug or oher persen 1o
eXBrcIse powers with respect 1o ms propenty or allairs, ot

[d} he resigns ms officd by notice 1o the comparny; of

{2} he shall lor more than six ¢onsecutive months have been absen
withoul permigsian of the dirgciors from meeungs of direclors held dunag 1hat
penad and the cirectoes resolve that nis oflice L vacated

REMUNERATION OF DIRECTORS

82. The direciors shall be entuled 40 SUCH remuneration as the company may
by ordiary tesoluhion oetermne and, uniess INe IeS0lILKN provides GiNciwise,
the remuneraton shall be deemed 10 accree [rom day 0 day

DIRECTORS' EXPENSES

83, The diructors may be pasg all travelling, hotel, and othes expenses properly
incwrad by them inconneclion with thair aliendance almeelings of dwactors or
commitiees ol ditectors or goneral meenngs or separate meelings of the
halders of any class of shares or af debentures of the comipady or otherwise i
connechon with the discharge of ther dulies.

DIRECTORS' APPQINTMENTS AND INTERESTS
84 Subject 1o the provisiohs ¢f Ihe ACL, the direclors may appoint One Qf more
ol thewr number to the oflice of managing direcior of 10 any OIhar eYeculive
olice undes the company and may emer ro an agredment of arangemanl
with any drreclor for s ampleyment by the company of lor 1he peovision by im
of any serviges outhide tha scope of he orginary duties of a direcior, Any such
appaintment, agreement o arrangemernt may be made upon such Wrms as ihe
Cntclors dolerrming and thay may remunerale any Such duector lor s
=e[vICES 85 thoy think lil. Any appontment of a direcior to an exetulive ollice
« sl tlerminaie if he Ceases 1o be a director but withoul prejdice 19 any claim
0 vamezges for braach of the contract 01 sarvice batween e diteclor and the
company, Amanaging direetor and a diréeirr Rolding any einer axcculive ollice
shail not e subjecl 10 rel ement Dy rotalon
85. Subjectta the prowsions of the Acl, and provided that he bas disclosed to
\he diraciors the nalure and exlent of any matenal nieres! of s, & direclor
notwithstanding his ollige !t~

{a) rnay boa a parly lo, or otherwrde interesied i, any lransaclion or
arrangemant with the company @ v whuch the company 15 Ofherwise
intorestad, i

{b) mayba a direcicr or other allicer of, or amployed by, or a party 1o any
lransaclion or arrangement wilh, or olherw:se nlergsied ., any body
corporale promaoled by the company orf in which tha Sompany 18 otherwise
interestod; and

{c} shall nol, by reason of les cllice, be accowniable 10 thoe company for
any benefit which e denves hom any such oflice or empleymeni or from any
such transacuor: or arrangomemt ¢r from any mierest in any such body
corporale and no such iransaction or Arrangement shall be liable 10 bo aveded
on the ground of any such intgrest or benglt,
86, For ihe purposes ol regulation 85'=—

fa) a general nolice Given 10 the directors thal a drector 1s 10 be regarded
as hawving an mterest of the nature and oxfen speciied a (59 notica o3 any
transachion or arrangement n which a specdied person or class of persans 18
intergsied Shall be deemed to be a disCIgsure that 1he dirgglor hag an mntenesl
n any sueh iransachon af tho nalure and extent 50 spetilied, and

{B) an terest ol which a director has no knowledge and of whith 1115
untgasonable to expect hirn ta have knowledge shall not be freated as an
nterest of his,

DIRECTORS’ GRATUITIES AND PENSIONS

87 The directors may prowvide benehls, whether by the payment O graluilics
OF pERSIONS of By insurance or otNefwisa, [or any direcior who has held but no
longer holds any execylive office or employmant with the company of with any
body corporale which is or has been a subsichary of the company of a
predecessor in busness of the comakny or of any such subsidiacy, and lor any
member of hus lamily {including 8 scouse and a former spouse) &f any person
who 15 or was depandent on him, and may (as woll Delore as altarhe ceases 1o
hold such olice or employment) conlnbute to any fund and pay premiums lor
Ihe purchasa or provisicn of any such beneli,

PROCEEDINGS OF DIRECTORS

88, Subject 1o the provisions of 1hoe arlicles, the direclors may régulote their
proceadings as Ihey think ht, A director may, and tha secretary atthe reguest of
a director shall, call a meeting of tha direciors, 1 shall not be necessary lo give
notice of a3 meetng 1o a direclor who s abizenl from tho United Kingelom,
Quostions ansing al a meeung shall be decrded by & majo:ity ol voles, In the
case of an aguahly of voleg, \ha charman shall have ¥ Second or ¢ashing vote,
A diractor who 13 als0 an altornzla draclar shall be enhiled in the absence of
his appoiiar 19 a separate volo on tehall of his appaintar « addilion 1o his gwn
volo.

g5, The gquorum lor the transaction of the busness of the direc!ors may ba
fixed by 1he directors and un'ass 50 fixed at any other number shall be twd. A
person who holds office only as an alloeate dirsttor $hall, it his appointar Is
nol presant, ta counted in the quorm.

80 The Conbmung direclors ¢ a sule contmuing deaclor may act
notwilhslanging any vacangies in their numbar, but, if Ik number of diractorsis
105 than the nurnbat ixed as the quitum, (e continuing directors of diectar




My ALt ity tgf the PUr0to of HENg vatan(as ¢2,tealtng & gonural meditng
S1 Tho Gigeinry ma¥ ADPOINE GNY of Thexe pusrbet 10 b the craueman of the
COMT 8) Quwgpors JW TNy AL Dy LM remiove DA from tht citics Untess ra g
wrwcing fo gg g, e decier 59 agecinted shalt presde at every meoh™g of
drectors a) whuch ha1$ presant Butil 1eed 15 no drodion hatding mas elhiea, or
U ire arucige raling sb 8 bnwihing (o presicte ur 13 ot prosent within ive
mutes altar the une astpeinted lor the mesting, Ine drectars present may
PRt ong gt the:! NUMEET 20 L& charman Gl the maeting,

92 All 3513 gone By 0 meeuny of dvectors, oc of A comimitlee of dreciors, or
by a parson actnn 4 2 deecter shall, notwihstanding that i1 be afterwargs
Giscovarod that thote was & delect i the appantmunt of any dieclor or that
any al themy were disqualihed Iroin belding otlice, 0 had vacaled oflice. ot
were ngt antitled to vol9, be as vaid as i every such persan had bean duly
appoinied and was quahfied and had conbinued 1o be a direcicr ang had bean
eatitied to vote

93 A resolunion i witng signed by all the directors entitied 10 recove notee
Gt a meetng of qreciors or of o commitiee of uectors shall be as walid and
aflaciual asif i hao been passed ala meenng of direclors or {as the case may
L) 2 commitan of direglors duly convened ang held and rmay consist of
Several gacurngnls in the ke farm @ach signed by one or mara tirdelors: but a
fesdivlion signed Dy an aitd*nate dirqclor nead nol also ba signed by his
agpemniar ang, 1 it s signed by a deagtor wng has appoiniag an allernate
director. il neady rot Be SIgnad by the atiernate dirgctor In that capacily.

94, Save as giherwise provided by the articles, a director shalt not vole al a
meeting of duwectars or ol a commutiee of dwectors on any (esclutign
cendarmng a maier i whith he nas, deactly or inarectly, an intgrest or duty
winch 18 mateadl and wnich cenlligls er may contict with the intatasts of the
campany untess s interest ¢f duly anses only because the case falls wittin
NG O Mare o o IOUSWING DATBGIBEnS —

fal the resclubgn refatas 10 (he gwving o him of @ guarantee, secunty, or
ingemety in tespact of monsy lart 10, ¢r an skhganen Nguired by mm 1of the
tenell ol the gampany or any of ht 3ubsidanegs,

vBi the resglunan relates 1o 1he gving to a ihird party of a guaraniee,
secuntly, or ingemmity 1n raspect of an obligaton of the company or any of its
subsiianas for which the dirgctor has assumea responsibilily 1 wnale or parl
ana whetner alone or jointly with otners under a guarantea or tndemmty or by
e gving of secunty

(€3 s intarest anses by virtue of his subscnbing or agreeing 1o subsenbe
lor an; shares, debentures or gwher securihes ol (he company or any cf Its
subsiQuanes or oy wvirue of his being. orintending to become, a participant In
ne underwnting or sub-underwniing ol an cller of any such shares.
deLentures, or olher sacunties by the company or any of ns subsidianes lor
SURSCHPNQN, pUrtnase or exgnange;

id} the tesolubion relates in any way 10 a refirement banehits schem= which
has teon approveq. Of 1S concitonal upon approval. by the Baata ai lnlkad
Aevenue fer laxation ouwooses,

Far the purposes of Il regulation, an :nierest of 3 person who s, for any
ourpose gl the ACt (excluding any Statutory modihgation thereof not 1a force
wngn this reguiation B2<omeas binding ¢n’ the company), connectsd with a
drectgr snall e \realed as an iaterest of the ~wecior and. in relation o an
2 ale directon an nirest of us appomntor sha™ he treated as an nterest of
alernate diredtor without prejudice 10 any inferest which the aliernale
<3107 Nas otherwise,
%5 A dwalor snall not be ¢ounted in the quorum prasent a1 a meeling In
reanon jo a reseluticn on which he 15 nol entitted 1o vole.
§6. The company may by arginary rec3hmion suspend o relax fo any exien!,
sher generally or in respect of any particulas maier, any prowision ol the
areQles prohibiing 2 deactar from voling at a mestng of arectors or of a
commtiee ol direclors
97. Where plopasals are under conhideralion cencerning the appoiniment of
two or morg cirectors 10 oliices or employments with ine éempany ar any bady
COIROTALE N WRICH INE COMmpany 1s Intarased the Sroposals may be dvided and
cangigerad in relanon [0 each diraclor separalely ang (provided he s nol for
another reason precluded fram voting) each of the directors concerned shallbe
enhtled lo vole and e counted 1n the quarum in racspect of pach resolution
axsepl that concerming his Awa appamniment.
98 il a queshon anses it a meenng of drectors or of a commilles of diweciors
as to tha nght of a greclor 1o vote. the queskon may, belore 1he conelusion of
the meeung. be relerred to the charman of ine meeting and his ruling 1n
talatian to any duedior athad than tumsel shall be hing! and tonchusive,

SECRETARY

99 Subjgct to the pravisions ol 1he ACt, the secretary shall 9o appointed by the
diraclars for such 1erm. al such remuneralion and upen such condilions as Ihey
may think ht: ana any secratary 5o appainted may ba removed by them.

MINUTES
100 Tha arectcrs shali cause mautes 0 be made ' books kept (of the
purpose ==

{a) ef all apeointments of olficers made by tha direeters: and

(L) of alf grocesdings at meeungs of the company. of the halders ol any
class of shares n the company, and of ihe drectars. ano of commitlees of
diractors, including the namas of the direciors presant at each such meeting.

THE SEAL

161 The seal shall only be used by the authonty ol the directors or of a
committee of dwgstors authonsed by ihe deectors The directors may
dalerming aho shall sigh any instrumaent to whieh the seal 1$ allinad and unloss
oinervase so dete'mined i shall be signed by a director and by the secratary or

by a Secong aregier

DIVIDENDS

102 Supjeet 10 the provisions ol the Acl, the ¢ompany may by orginary
rasalution dectare Gividends in aceordance with the raspactive nants of the
memEers, but no divdend shall exceed the amount resommended by the
direclors.

103 Subject 10 he provisions ¢f 1he ALt (he cireciors may pay nlerm
dvicends «f 1 appedrs 10 them that they are jushhod by the profits of the
company avalable for disinbution If the share capslal 1s divided into differen!
classes the drectors may pay inlerim dividends on shares which canfer
daferrad or ron-prefleered nghis with regard 10 divicdend as well as on shares
whsh canter prafaréntral nghts with regard 10 dividend, but no inlenrm ddend
shall be paid on shates carrying dalerrad or nan-preterred nghts if, at the ttme
of paymenl, any prelerential dividand I8 In arrear. The direclors may also pay al
intarvals seltiod by them any dividond payable al & hixed rate il It appears 1o
tham that the prohils available [or distibutian justidy the payment Prowided the
diractors agt in gaod lailh they shall notncur any liabihly (o the helders of
shzres confernng preferred nghts for any loss thay may suffer by (he lawful
payment of an mienm dwidend on any shares having delerred or non-preferred
nghts

1as Excepl o OMMWISE provided by the nghts anached 1 shares, ait
dwrdends shall pe declated and pard according to the amounts paid up on the
shares on which tne dividend 19 pad All dividends shall be apporticned and
pa.d proporticnately 20 the amaunts paid up or the shases during any porfion
or portigns of (e pendd A respect of which e dividend 18 pard; but, if any
shara 1s 1ssued on {0rms prowviding that il shall rank for dividend as from a

partcu'ar date, thal share snall rank o Oawdenyg aCooomgty R ¥
105 A genery fweing deciamg 8 GviCand may, 4upoh 168 IeE CEmondalsn
ol the dieciers, aregt that i snAN be 3auskes welly 6f 2oty oy 1hg
TLNDUVON G a3ERlS and  wher? ny athcudy 2nses n togatg to the
distnguten. the diecioars may settlo he same ang in parewia may Soue
frazional cerlhicales and toe tne vaiue for esirbuton of any assels and may
deterinng thil cash shall be pa:d to any memarupon the 12ohng ol the valuy
£g licead in grder to adjust the nignis of memuers ang may vest aryg assels in
trustees

1G5 Any doagend or otner moneys payable i ras3oc! ol A snare oy ba pasd
by ehequa sent by past 1o the registered 2dreuy 31 1he persen enl Eoa or F hwo
&f Mo gecsons Rie tha holders of the Shatg of ad Nty entted 131 by
reuson of the death or bankrup!cr ol tha holder, 10 1ne ragdEiarey acoress ol
that 3ng of those Persons who is hrst named iy the rogisier of momters or 10
SUh person andg (0 SUCH AdAress as INe person or parsons entlleg may n
wnting dract Every cheque shall ba mads payabie Lo the arder of ine person
or persans anttled of lo such ather PErson as the person ar pearseng entiled
MAY 1 wiling dir@cl and paymeni 61 the chegua shall 0o A 400 4 5Tnarge 1a
the company Any joint holder or other person ainlly entitied t9 a snare as
aleresad may give recaipts {or any deagend Of OLNel Maneys payable m
raspect of |he share

107 Mo dwvidend or other moneys Bayable in cespest of a share shall bear
mler;'as:hagamst the cempany unless Otherwise proviced by the nghts attached
o 1he share

108 Any dividend which has remained unciaimed lor iwelve years lrom the
dale Wwhon it became due for payment shall, of the duettors 50 rescive, he
torlg:iod and cease to femain owing by the company

ACCOUNTS

102 No memper shall (as such) have any aght of mspecting any azccuning
recards or olher book or document of the ¢ompany excepl as conferred by
statule or auinensed by the direciors of by cramary resoluticn of tag company

CAPITALISATION OF PROFITS
112 The diraciors may with the authonty ¢l an orcinary resclcton of the
company —

{al subject as heremafler provided. rasolve 1o capitalise any undividad
prolits ol the company nol reaquirad lor payng any preforental oividend
fwnether or not they are avalnble tor distnbutien) or any sum stanaing 1o the
credit of the company s share promium account or capilal rodempten reserve;

(b, appropnate the sum resolved o de capitalsed 10 the members who
would have been snitled to.4if it were distnbuted by way of 2wvdena and Inthe
5ame proporuons and apply such sum on thoir behall enner in or lowards
paying up ihe amounts, It any, lor the ime being unpaid on any sharas held by
them respectively, ©F in paymg up i ol unissueo shargs or cepbenlyras of the
company of a nominal amount equal to that Sum, and allol the shargs or
debentures credited as lully paid 10 those members, or a8 (hoy may airecl, In
1NQSe proportions, OF partly In one wiy and party i tho other nuline share
premium account, the capital redemplion reserve, and any prolits which are
not avarlable for disinbution may, for the purposes of this regulaticn. only ba
il,;?lpned in paying up vissued shares © be allotied 1o members ¢edned as

ully pdig;

{c} make such prowsion by ihe issue of (actional cenficaies or by
payment i cash of olherwise as they delerming m o ¢ase of shargs or
debentures becoming disinbutable under ts regutation in fractiens and

(d) authorise any parsen 1o enter onbehall of 4l the members concerned
N0 an agreement with the company providing for th altotmen) 1o 1hem
respeclively, credited as lully paid, of any £haras or detentures o which thay
are enlitted upon such capitahsation. any agreemaent made under sueh
authority baing tinding on all such members,

NOTICES )

111. Any natice to ba given 10 or by any parson pursuant 10 the arlicles shall be
n whling ficept that a notice calling a meeling of the diresiors need not b in
wnting.

112, ?he company may give any nolice 1o a8 member gither perssnally of by
sending it by post In & prepaid envelope addressed 10 the member at his
regisiered address of by leaving it at that addrese, Intho case of joint holders of
a share, &ll nouces shall be given to 1he jont holder whase name stangs frstin
the re?lsler of memoers in respect of the joint hotding and nolica 56 qiven shall
be sufliciany nolice 10 all the jeint holdars, A membar whose registered address
15 not within the Uniled Kngdom and who gives o the company an adgross
wilhin the United Kmgaoen al which nolicas may be given 10 hrm shall be
enilled to have notces given [o tum at that address, but othermise no such
member shall be entifled to recava any nolice from the company.

113. A momber present, Gither in person or by proxy, Al any meelng of the
company or of tho ho'ders of any class of shares in the company shall bo
depmet 10 have recoved holice Of INe Mmeeling and, whera requiste, of the
purposes for which il was called,

114 Every parsen who becomes entilled to a share snall be bound by any
nohce in raspect of 1hal shara which, betoie his name Is enteredin the regester
ol mambers, has been duly given to a person from whom he dernves his tite,
115, Proof that an envelopa conlaming a nolice was properly adgressed,
prepad and posted shall be conglusive evidence that the nolice was gven A
notice shall ke aeemed to b given at the expiration of 48 hours altet the snvelspe
COMBIUNG VWt Was posiad,

116 A notice may be given by the company to Ihe persons entiled to a share
in consequence of the deatn or barwruptey o a member by sending or
delivanng it, in any mannar authonsed by the articles for the Qiving of nolica o
amembar, 2ddressed to ther by name. or by the itle of represeniatives of tha
deceased of trustaa of the bankrupt or by any Iike descriplion at the agaress. if
any. within the Uniled Kingdom supplied for that purpose by the persens
clatming 10 be 80 enutled Unid such an addrass has boen suppled. a notice
may be gvenin any manner in which 1 might have been given % \he death of
bankrugicy had noy gccurred,

WINDING UP

117 Il the company 15 wound up, the hquidator may, with the sanction of an
extraordinary resolution of the company and any other sanclion required by the
Acl, civida amang tha membders tn Speeie the wholet or any par! of IRa assets of
the campany and may, for that purposn, value any assels and delermng how
tne ¢ivision shall be camed out as batween the membors of dillarent Slagses of
members. The ligurdater may, wilh tha ke sangtion, vest the whole or any parl
ol the asseisin trustess updn such rusts for the benalit ol the membws ag he
with tha like sanction determines, but no member shall bo compellea ta azcant
any assets upon which Ihere s a liabilily,

INDEMNITY

18, Subject 10 Ine provisions of Iha Act bul withoul prejudice to any ingemnily
to which & ditector may otherwise bo snlitled, overy dractor of othir alficer of
auditor of the company shall be mdemnilied out ol the assets f the company
against any sabily ingurred by him indedending any procesdings, wholher o
of crimntal, in which Judgment is given in s {avour 6r in wiich he s acquitted
of In connectron with any applicaton m which relte! 15 granied 1o him by tho
eaurt from habdity for neghgence, defaull. breach of duty of breach ol (rust In
rolation 10 tho attars of the company




