Registered Number 2279167

HALIFAX HOLDINGS LIMITED
Trinity Road Halifax West Yorkshire HX1 2RG

ADOPTION OF ARTICLES OF ASSOCIATION

I, being the sole shareholder of each of the companies listed
below HEREBY BESCLVE that the Articles of Association appended
to this resolution and initialled for the purpose of
identification, be adopted as the Articles of Association of
the companies and this resolution takes effect as 1f it were a
resolution passed at a General Meeting of the sole member of
the companies duly convened and held:

Halifax Bank Limited

Halifax Equitable Limited
Halifax Group Limited

Halifax Holdings Limited

Halifax Housing Sexvices 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

? a3 x'.
Q» o -u:t‘-"nr

! P GGTE
|

n i
JERLY TP
g 5

s

L‘Muzizwr Feveea 'EC + ;F.
sy o

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

‘i § Lodge
Assistant Secretary

11th May 1993




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HALIFAX 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 Regularions (save as so
excluded or varied) and the 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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its Articles of Association.
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s 1 Theregulations of Table A to the Compamies Act 1985 apply to the Company save i 50 far as they are not excluded or varied by

Table A as prescribed by the Companies (Tables A to £} Regulations 1985 {S.l. 1985 No. 805), amended by the Compan-
les (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), Is reprinied befow.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these reguiations —

‘the Act' means the Companies Act 1985 incucing any stiatutory meaitication ar
re-gnactment theveol lor the ume beng in lorce

"the articles’ means the articles of the company

‘tlear days'in relaven to the paned of A nolce means that pencd eacluding the
day when the nolice )s gvan or deemed 1o ba givan and Ihe day lot whien 1t is
QIven oF on wChaiS 1o takg elfect

‘sxecuted' inclucas any mode el exccuton

‘office’ means ine registerea ofhice of the comoany

‘the holder' in relalion o snates means the memnar whose name is enlereq in
the reg:siar ol membars as the holdar of the shares

‘the seal' I 2aas (he commen saal of the company

‘Secretary’ moans ine secratary of the company of any other persen appamiod
to parlerm tho auties of the sacrelary of the company. NCIuging aj:nt. assislan
Qr geputy secretary

‘the United Kingdom' means Great Britain and Noetnermn Irelana

Uniess the context ONSIwise reQuues. words ofF @xive ssions contained in these
(EGUAN0NS Qaar the 5ame meamnng as i the ACt Bul Lxcluding any stalutory
moailicabion thereol noLin locce whon INESE regLIALONS DACOME DNNG 0N tha
company

SHARE CAPITAL

2 Subgct 1 e ovsions of the Act and without prejucice 1o any nghits
atlached 10 any Aushng thares, any share enay b «$sued with such nghls o
FESINCIONS a5 the cemaany may by crdunary resciuhon dotemung

3 Subject o the provsions of the ACt, shates may De 1ssued wheeh are 1o be
fedeemed Of are 10 02 Kaole to be regeamed a1 the cotion ol the compary or lhe
DOKCEr 0N SUCH SRS Ak in SUCh Manaer as may be pronded by the articles,

?  The COMOUTY May eagIcSa the powers of paywig commissions conferred by
:neAcLSuﬂenmmemmﬂmaA&mysumccmmnmayun saushieq
try tne cayment ¢l €230 or Dy the aklotment of lully o partly piud sharas or partly in
O w7 S5 [ 30 o i DUOGE.

S Except asrequued Dy faw, 1o person shall ke recognised by Ihe company as
NGOICG ANy Shate uoth any wust and {exCept as OINermise SIowdod by the
arbeies of Dy law)tha comoany shal nat be bound by OF teCogruse any witerastin
any share excelt an adsolute nghl 10 the enteety theteol in e nokler

SHARE CERTIFICATES
6. Every memoet, yooa b e helder of any snares, shall be envtied
WITNCUL payMment 10 00e Cerdficals for 3l Lha shares of each class beld by fum
(ana. Lpon transiemnng a partol fes noidng of shares of any ciass, o acertlicate
for tna balance of SuCh halong) or several cerblicales each for 6ng ormore of ks
Shares unon payment for every cerahcale alter e West ol Such reasonanie sum
4S ine cueCiors may cesermne  Every cerhficale shad be sealeg with ihe seal
and shall specly e NuUMEer. chiss and ks numnbers (4 any) of tho
SNAESI0 WIMCAMIELIIS S and the AmOUNICE IESLECKVE AMOUNIS DG LEINIIE0N
company shall nat be bound 16 sssue mode than one cerbhcate [or shares
held only Oy severalSesons and denvery of a certihealn 1o one jwnInokt as shall
be a suthcent devery 2o ak ol mem. A
7. Hasharecenticaisoafaced, woen-gul lostor cesiroyed. itmay bareneaed
on such teems (if any) 15 g endence ndmndamvaty AnS sayrentof the expenses
feaschably wicutrtd Dy Iné Comoany n aveslgabing sweence as ihe dueckxs
may celenmane Dulstherwise free ol charge, and {invine case of delacement o
WRANNG-Cut) on Cakvary up of the old carhiicate

LIEN

B, The company shalhave afwstang paramounthencneveryshare (nolbeinga
fully pand snare) or A money's (whainer presentty payable o not) pajacie ata
foced hne o calledinrespectclinatshare The creciorsmay atany ima cetlare
any Share o D8 wholly Srn part exemnpt fromthe prownsions of ttus regutabon The
COMEaNny's hen on a $hare snal extend K3 any amounl payable i respect ol it
8 ‘Thecompany may seitn SUCh Manner as the deecK¥S Coterming any shares
on winch the has 2 hen o 3 sum i respect of winch the ken exsts s
presentty payadle and:s nolopd wiliun fourleen clear days afier noticehastaen
grvenioine holder ol me share or 1o the parsoa enttied ioilin conseguence ol the
deain o bankrupicy of the nolkcer cemanding payment and $1ating thatf the
nonce 15 0l Comshed with e shares may be soic

10, To gove elfect 10 2 sale tha drectors may Authonse SOMQ person 1o execule
an nsizument of transfer of the shares 30fd 10, ¢ 1 accordance wilh e
cractions ol ine puceraser The Lba of the ransieree o the snares shatl nol be
allecied by anyureguianty n or ntvabaily of the proceesngsin refecence 1o ihe
sale

11. The neiprocetds of the saly. alter payment of tha costs. shail be apphed in
payment ol 50 much of the suen for winch tie ken eusis 3515 presently payable,
andg any residue Sl (upon Suirencer 10 the company for cancedation of the
cerficate for ina shares sold and subyect 10 & kke hen for any moneys not
presantly payable as &xisied upon the shares belore the sale) be pad lo the
person entitfed 10 the Snares at ine date of the sale

CALLS ON SHARES AND FORFEITURE

12. Subiect o de terms of aoumnent, the dweciors may make cais upon the
mempersn tespect of any moneys unpaid on thewr shares (wheatherin respect ol
nornal value of premium) and each member shatl {suect Lo tecmving at laast
fourteen clear days robce specilpng when and where payment s 1o be mada)
pay 1o the comoany asrecuwed by the police the amaoun! called onhis shares, A
calt may be required 10 B8 pakd by instamenis A callimay, before raceipt by Ihe
companyof any sum due theraunder, be revoked mwhole ar part and payrment af
acaimaybe~ast-onedinwholgor pact Apersonuconwhomacalismade shall
remainhanie . AlS$made vpon kmnotwhnstanding the subscaquentiransfor of

the shates in respect wheice!l the call was made

13 Acall shallbe geemed 10 have beenmade al 'ne ime when the resolution ol
ho gueclars authonsing the call was passeg

14 The jonl nglgers of a share shall ba joirsly and sevaratly hablo 1o pay allcalls
N eEpect thergol

15 I3 call remains unpard alterithas become due and payable the person from
whamulis due and payacle shall payinterestoning amouniunpaid from the day it
bacame due and payable unid 1tis pad a1 IR tate Ined by Ihe terms ol allotment
ol tha share orin (he notice of the call, or i noran s hixed, a1 the appioprae rate
|asdehinea by tho Act) but the directors may wave payment of the inlcrest whetly
npan

16 An amouni payatie it respect of a share on alotment of a1 any hixed dale
whethennresgectol nominaivalue or premiumor as aninstalment ol a gadl, stall
bedegmed 1o be a call anailitis not paca Ihe provisions ol the arlicles shall apply
asil that amount had bacome due dnd paydble by viriue of o eail

17 Subjact ta the terms of atiotment the gireciors may make arrangements on
theissudof shares lor b afletence beiweenine nolfder s 1n 1ng amounis and imMes
Qf payment ol ¢alls on Ihewr shares

18 it a call remains unpawd alier ok has became due and payable the direclors
may gwve 10 the person from whom 1115 cue nol less than lourigen clear days
adice requiing payment of the amount unpaw logeiher wih any inlerest whicn
mayhave accrueg Thenolce shallname the place wherepaymennisio be made
ang shatl state thatif the noticcis notcomphiad with the shares inrespacl of whien
the call was made will be hable 10 he fotlened

19 It the notica 1s not comphed ath any share in respect of which il was qiven
may. belore the paymentrequied by thenohce nas been made, ba lorfaned by a
tesolution of the direclors and the lorferure shall incluce alt dividends or oiher
Fnolmys payabi2 in respect of Wie forleited shares and not pad before the
Ocleuture

20 Subjectto the provisions of the Act. alorleded shace may be sold. re-alipliey
of atheiwise disposed ol on such lerms ang n sych manner as the diroctors
Celerune eilher 10 Ing parson wha was before the lorleiture the hotder or Lo any
other pe1son and at any hme belera sale, re-altolment or 01her Aisposiion, the
lotleiture may be cancelied on such 1eems as (e duectors think ht Where for the
purpases of 5 Qisposat a lorlelac share 1s 10 be Iranslerted to any person (ho
Q¥ eCIONS My auinonse SOme person o execute aninstrument ol 11ansler of ihe
share 19 that person

21 A persan any o whose shares have been forteiled shall cease 1o be a
member in respact of them and shall surrender 1o the company for canceltation
thacernficate Lo the sha+eslorlered bul shaltremam hable io ihe company lor ali
moneys whicn al the daie of lorlalure were presenily payable by hum 10 1he
Company in respect of thase shares withinterast at ihe rale al which inferest was
payabieon nosemondys belore the forfailure or.if nonlerest was so payablo, a1
ihe appoopnate rale {as defined in the Act) from the dade of farlelure unht
payment bul the direcios mar waiv@ paymenl wholly or 1n part or enioree
paymeniwihoul any allkowance for Ine value of the shares al the hme ol {orfaiure
o tar any consderanon cecewed on their disposat

22 A statutory declaration by a diector ar the seerelary ihal a share has been
loeleted on a specified date shall be conclusive evidence of the lacts stated in
il as agansi all persons clavmung lo be entitted 1o the share and the declarahion
shall {subject to the execution 9! an mstrument of transfer if necossary}
constitute a good uiie [0 the share and (he person 1o whom the share s
tisposed ol shall not be bound 10 see to the apphicanon ol Ine consideration,
any. nor shall his litte (o the share bo aliectea by any wregulanty in or invahtity
al the proceedings in eeference to the farleture or disoosal of 1he share,

TRANSFER OF SHARES

23 The wsirement ol transler of a share may be n any usual form or in any
ainer form whicn the deeclors may anprove and shall be executad by or on
bena:l of the tansteror and, unless the shase 1s fully paid, by or on behall ol the
transterae .

24 The deectors may reluse Lo regislar the transler of a share which 18 not
lully paid 10 & person of whom they do not approve and they may refuse (o
reﬁsler the transier 0 a share on whech Ihe company has a lien, They may also
fefuse [0 reGisles a ranster unless:—

{a) s lodged al the olhce or Al such other place as the direclors may
appont and 15 accompameod by the cerldicate for the shares 1o which il rolates
and such other cwidence as the duecters may reasonably tequire 1o show the
nght of the Iransleror 1o make the transier:

{b) 1t1s tn raspect of only one class ol shares: and

{e} 1ss w favour ol not more than lour Iransierces,

25 H tho direciors refuse 10 register a transter of a share, they shall within two
monihs alter the date on which Ihe transler was logged with the company sena
10 the transferse nonce of the refusal,

26, The registration of transfers ol sharas or of fransfers of any class of shares
may be suspended at such tmes and for such penogs (not exceeding thirly
daysin any Year) as the dirgctors may delerming,

27 No fee shall ba charged lor the regisiration of any instrumant of ransler or
other cotument relating fo or allecting (he itla to any share.

28, The company shall be entitied 10 retain any instrurnent of ransler which s
tagislared. but any insirument of transfer which the direciors reluse (o reqister
shall be returned lo Ihe person lodging it when notice of the refusal s qiven.

TRANSMISSION OF SHARES

29, Il a member dies tho SUrvivoer or Survivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only survivor ol
1eint hotders. shall ba Ik only persons recognised by Ihe company as hawvin
any ttle 1o S anterest, but nothing herem contained shall release \he estate o
a deceased member ltom any hiability in raspect of any share which had been
jeintly held by rum

U .



30, A porson bicoming enUtzd 19 & share i consequence of ihe death of
pankrupiey ol @ member may, upan such gwidency Daeing produced as the
duectars may operly requitd, efact aither (0 become the holder ot the share
&t I have Soma person nomminated by hm rogisiered as the transicres. Il ba
alecs 10 becomae Lhe holder he shal give polico 1o ihe Company tothal sitec) 1
he glects o hava andiher person fegistored ha shall gxoculo an instrument of
transiar of the share 10 1hat peesen Al the articltes rglanng 10 Lhe Iranster of
shares shall agply 10 the nokce 4 sirument ¢ ranalar a3 i N were an
instrument ol iransfer executed by the membar and the death or bankrupicy ol
thy mombor had not occurrad.

31 A pecson Decaming enttied 10 & shafe in consequenca of the deaih or
bankruptey ol @ membar shall have the nghts (0 which he would ba anttied i
e wore the holder of the share except that he shall not, before baing
regusterad s ine haldes of it share, be enlied in tospect oh it o aneno of vata
&t any maenng ol the company or at any separate meating ol the holders of ony
class ol sharas in the Company, .

ALTERATION OF SHARE CAPITAL
32, Tha company may by otdinary tesolulion,—

{a) wnerease s shate Capnat by naw shargs ol such amount as the
rasolutron prascnbes;

{b) consoligate and dwiae all or any of s shara capial into shares of farger
AMOURT INan i1 Lushing shates,

{¢) subjact o the provisians of tha Act, sub-dvice its shares, or any of
ham Wt shargs ol smatier amount and the resolution may dateruno that, as
patwoen e shates resuiing trom ne sup-division, any of tham may have any
prelarence of advantage as compared with \ha others, and

{a} cancel shares wineh, at tha date of Ih passing ©f Lha resclution, have
not DOEn 1a%en Or agraed 10 be 1aken by any person ang dimimsh the amount of
its snare capital by Ine amounl of the shares so cancelied,

33 Whenever as a resull of a ¢consohgatien ol sharés any membars would
paCome enttled 10 hackons of a share, the directors may, on behall 3t those
memetars, sell Ihe shares representng the [ractons for the kusl pnce
reasonably oblainable to any parson (including, subject Lo the provisians of the
Aci, the company) and disinbule the net ptacesas of sale in cfue proporiion
among thosa membars, and he dwectds may authonse sams person to
axgcuta an insiumani of transter of the shares 1o, or in aceordanca vath the
airectron ol the purchaser The transterea shall not be Bound 1o see to the
apehcanon of the purchase money nor shall his litle.'u ihe shares pe aflected
by any kragulanty in o tnvalidily of the preceuaings in releconca 1o the salg.
33 Supject 10 the prowisions of the Acl, the company may by soaclal
resolulion recuce its share captal, any capilal redemplion raserve ang any
$hare premium account In any way

PURCHASE OF OWN SHARES

35. Subject to N8 provisions At tha ALY, the COMDANY fNay QUIChAsd (S OWN
shares (including any radeemabte shares) and, LIS a pnvate cempany, make
& payment n respect ¢f the redemotion or purchast of iIls own shares
oth2rwise than aut of aistnbulatie pratits of the company oF the proceeds ol a
freshissus of shares.

GENERAL MEETINGS )

36, All general meetngs olner than annyal genetal meetings shall oe called
extragrdinary Generat meewngs

37 Tho duecitors may ca¥ general meeungs and, on the requistion of
marmbers pursuant 1o the provisions of the Act. shatt forthwith procead lo
convene an exiracrdinary gensral mestng for a date notlater tian eghl weeks
aller recant ot the requcbiton. | were aze not withn the United Kungoom
sufficiant ceclors 10 cal a gentral meeting. any chrecioe OF any mempar of the
company Mmay call a general meeng.

NOTICE OF GENERAL MEETINGS
38. An annual general meehng 3nd an extragranarty genasal meeung caliod
for the passng of & Spectal resOlbon OF & (E3AULSN ADCCILNG A person as a
cwecior shall Da caltag by at least hweniy-one clear days' nouce. All other
exirasrainary genera? meeungs shall be caled by at least lourigen clear days'
mtzcadtm & geoeral cneetng may be called by shorter pobca it it 15 30
agreed—

(@) 1n the case of an annual Géneral meeung, by all the membars entitled 10
aunend and vole thettat and

(B) w1 e case of any other meetng by & majoniiy In number of the
memens havwng a r:?m 13 attend and vote bang a majonty logether holding
net (@t than noety-lve per cenl i nomunat vaiye of the shares ganrg that

nght, .

The notice shal spealy the hme ang plage of the mesling and the general
nature of e Dunness 1o be ransacted and, v Ine case ol an annyal general
mesalng, shak specly I meetng as such. .

Sutject 1o the pionisons of Ine wrbcies and 10 any rasinctions wmposed on any
shares, tne nonce Shall be Gven 10 31 the members, 10 2l persons entitied o a
share in consequence ol the cdeath o bankrupicy of a membar and to the
dregiors and autiions.,

39, The accidental omssion 10 Guve potce of a meebng (o, oc the nan-receipt
of notice of a meehng by, any person enltiad O receve nobce shail nol
invahdate (ne proceesings at thal meeung.

PROCEEDINGS AT GENERAL MEETINGS

4D, No business shall be transacted 3l any meetng vnless a quaium is
prasent, Two persons enuled (o vote upon L b ssiobe ted, each
being & member or a proxy for a member of a duly authorised tepresantatve of
4 gorporanon, shalf be a guonual.

21, 11 such a quocum 1S not present withun half an hour from the time appamted
for ine maeung, orif dunng a meatng such 2 QUOfLM ceases b be present, tho
meeting shall stand adiourned 10 the same day in the next wedk al the samg
I'me and placae of [0 SUCH Lme and place 2% the Ceciors May determine.

42, Tre chasman, if any, of tne board of duectors of in his absence some other
director nomnaled by the directocs shal peeside as chawrnan of B mesbing,
but i nether the chaimman nor such other director (if any) be present within
fiteen munutes aller the uma apponted for holding the moeting and willing to
act, the direclars prasent shal etestone 6f thew oumber to bo chasman ard, if
there 15 anly one dwector preseant and witing 10 act, ho shall be chairman,

43. If no director is willing 10 act as charman, or il o ciracior |5 present within
filleen muinutas alter tha tme apponied for holding the meeting, the members
prasent and entified 10 vole shall chcosa one Of aw number 1o be chairman,
41 A director shall, notwithsianding that he is nat a membar, be enhiled fo
altend and speak at any general Mestng and al any separaio meetng of the
notders of any class of shares i the company. )

45, The charman may, wih the ccnsent ¢f a2 meeling at which a quorum is
prasent {and shallif 30 Girecied by the meating), adjouin the mealing from me
1o ume and from place to place, but no busness shall be transacted at an
adjourned meoting olher han business which migh! properly hava been
fransacieo al the maatm? nag the adournment not aken place, When a
mesting 15 adiourned for lourieen days or more, at least sevep clear days’
nolice shall be given speeifying the ume and place of the adjoumed meeling
ant \ne general nature of he business 1o be ransacted. Otherwisa it shall not
e necessary 10 give any such nolice

46 A resofulion puf to the vate of a meoting shall be declded on a show of

hands unless belore, o o1 tho dectaratson of the resull of, the show ol hands a
poll 15 duly domanded Subjicl 10 the prowsicas of ind Act, 3 pok may De
comandag =
{#) by iho chairman; or
{b) by atloas! two mermbors hawng the nghl 10 volg al the meeting; or
{c) by @ member or mamigrs represesung nol less thas pne-lgnth of the
toral volng nghis of all the members having Ihe nght to vale al the meetng;, o
{d) by a membar of members holding Ahares confernng a nghl to vole at
the magung being sharos on which an aggregale sum has been patd up equal
:: not Igss than gna-tgnin of the total Sum paid up on all the shar & confang
al nght,
and a domand by & person as proxy far 8 member shall be the same 23 o
domand by the mombar
47 Untess a poll 15 duly demanded a daclaration by the chairman thal a
resolulion has been carnad or carred urammousty, of by A garlicutar majorty,
o last, ar nol corond by 8 pacticulac mianty Bnd an eniry 1o (et cifectin the
fminulas of the meeling shall be cenclusive pvidence ol the lacl without proof o
the number or propartien of the votes recordad in favour of or against the
resglutan
48, The gemand lor a poll may. gelore the poli is 1aken, be wihdrawn bul only
with the consent of tha chairman and a gemand 50 wilhdrawn shall not be
1aken o have invaldatad the tesult of o show of hands declared telore tho
demand was made,
49 A poll shall be lakon as o charman directs and ho may appoinl
scrutinears {who need not be members) and i a lime ant place for aeclanng
e resull of 1ha poll. The tesull of the polt shall be deemen 10 be the resolulion
of the mesting at which 1he poll was demanded.
S0 tnthe case of an equality of voles, whethat on a Show of hands or on a poil,
the chawrnan shall be entifed 10 a casting vole in addiiten 1o any othar volo he
moy havo.
st,yA poll demanded on the tlection of a chawman or on B Guestion ol
adjournment shall ba taken fortnwith. A poll demanded on any ¢iher quostion
shall po takon either forthwith or a1 such bme and plece as (he chairman cirects
not bawng more than thirly days ater ine poil 15 demanded, The demand lor o
poll shatl nol pravent ihe continwance ¢l a meating for 1he trangaction of any
business olher Ihan the queston on which the poli was demanded. Il a pollis
domanted telore the deciaranon of the result of & show of hands and the
ggmnnd 15 duly withdrawn, the meating shall continue as if the demand had nol
an Mmage,
£2. Mo nohite need b given ot a palt not 1aken torthwiih It the tme and place
atwhich it s to ba taken are anneunced at the maetng al which it is demanded,
In any other case atlgast saven clear days’ notice shall be given spacitying the
Umo and piake alwr £h e peilis 10 ba laken.
53, Aresalution in wiling execuled by or on behall of each member who would
have been entitted 1o vote upon it i it had baeon proposed 3l a general meating
at whith he was present shal be as altectual as if it had been passed al a
general meeting duly convened and held and may consist of several
nstrumants 10 the kg form each execuled by or on behall ol one ar more
membars

VOTES OF MEMBERS

B4 Sulyect to any rights or restrictions attached to any shares, on a show of
nands avery muembar who (bewng anindwicual) is presant in person ar (belng a
corparation) 13 prosant by a duly authansed representalive, not baing himsell a
member entitied 1o vola, shall have ong vote and an a pell évery mamber shall
nave ong voia for every shara of which he s the hoider,

55, In the caso of joinl helders he voie of the senior who tenders § vota,
whealhet In parson of by proxy, shall ba accepted 1o he axclusion of the votes of
the otner joint holders! and senionty shall bo determined by th? erder in which
the names of the holders stand in the register of membars.

£5. A membar in respect of whom an ordar has been made by any court
having junseicton (whethor in the Uniled Kingdom or elsewhaere) in maticers
concerning mental disorder may vate, whethar an a show of hands ar on a poll,
by s recewer, curalor bomis Or oiher person authorised in that pehal!
appointed by that court, and any such receiver, curalor ponis of other persan
may, on a pall, vote by proxy, Evidence 10 the satisfaction of the dwecicrs of the
authonty of the person claiming 10 axargise the right 1o vola shall be deposiiad
at the office, or al such oihar place a5 15 specilied in accordance with the
articles tor the deposil of instruments of proxy, nat 1258 than 48 howes balg
tne tm@ appointed for holding the meenng or adiourned meeting al which the
nght 1o vole is 1o be exercised and in defaylt the nght to vote shail not be
exercisable,

57, Na menibor shall vota at any general meeting or at any sepasate maeling
of the holders of ray class of shares w the company, eilther In persen o by
praxy, \n fespecie oy shace held by tum unless alt moneys prosently payatlo
by him in respect of Ihat share have baen paid.

58. N - alyecton shall be raised 10 the qualilication of any voter except at the
meaung ¢ adjoumed meoting at which the voln objocied 10 Is tendered, ant
every vola not disallowed at the meenng shall be valid. Any abjection made In
due time shatl ba referred 1o the charman whose decislon shall bs final and
conclusive,

59, (In a poll votas may be given either personally or by proxy. A member may
appeint mora than cae proxy 1o attend on tha same accasien,

60. An instrument appointing a proxy shail b2 in wikng, executed by or on
benali of the appotnior and shall be in the lottowing form (or In & form as near
therolo #s rucumstiances allow of fn any other form which is usual or which the

dwecions may dppiove).—
' PLC/Limited

1fVe, \0

mambar/members of ine avove-natnied company, hefeby appoint
. or dailing him, ) ,as

myfour proxy 10 vota tn my/our nameals) and on my/our behalf at ihe anpuaV/

wnitradethnary genoral magimg of tho campany 10 ke hokl

19 ,andatanyanjournmnrgl thoreo,

+beinga
of

on
Signedaon
61. Wnete it 1s desired to allord members an opportunily o0l iasirucling the
proxy how he shafl act the instrument dppointing a proxy shall be in the
following form (or in & form as near Iherelg as circumslances allow or in any
atner torm which is usual or which the diractors may approve)—

+

PLC/Linuted
Ve, wof i .bainga
mombar/maembers of the above-named company, hereby appoint ol
Jarfaiing im of

L asmyfour proxy tovoteinmy/our
name{s) and on my/out behall at the annual/extraordinary géneral meetng of
the company, to be held on 19 . and at any adjournment thereof,
‘rrhns form 1s to be usad in respect of the rasolutns montioned below as

olfows:

Resolution No 1 *lor "aganst

Resalution Mo, 2 "lor "against

*Strrko oul whichever s not dosited

Unless athermsa instrucled, the proxy may volte as be (hinks i or abstain from
wolng,

Signed this dayol 19

62 The mnsirument appointing a proxy and any autnonty ender which it Is
execuled oF a copy of such suthonty carihiod nolanally or In sama othor way




-, *

JpPFOVRA by the CiEaGLors may =

13} be aepasteg at \he Qlhce or al such other place within the Lniled
Kingdem as 's 3pecihed m he notice conveming tNe meelng of n any
insirurnant of croxy sant cul by tha company i refalisn 10 1he meghing not loss
than 48 haurs belore the tme lor hoiding the mealing of adjournad meaung at
wnich [he person named n  the instrumanl  preposdes to vole, or

15} i tha case of a pgll taken more than $8 hours aiter it 1s demanded, be
deposited as alotesud aller the pult has heen demangead and nol less than 24
hours batgre the ime appointaa {or the 1akag of ine pall, of

{c} whera Ihe pollis ant thkan lorthwiih but ts takon nol more than 48 hours
altor 1l was demanaed, be delivered al the meatng at which the poll was
dgemanded (o the chaitman of ta (he secretary of 1o any cirecior,
and an instrument af proxy which 18 nol deposied or ashivered 1n a manner o
peronied shall be nvand.
63, A vole given or poll demandad by proay or by the duly authonsed
reprasentalive of a corporation shalf bo vatd nolwithstanding he provious
detetrminatan of the authonly of the porson voling or gemanding a pall unloss
nolice of the dalernunation was recaived by the company at the ollice or at
such oher place at which the instrument ol proxy was culy deposited bolfore
Ihe cammencemaeni of tha meeling or adieurned magung at whch 1he vols s
given ot the poll demanaea of hin Ihe ¢ase ot a poll taken ctherwisa than on the
lshanlet ﬁnv as 1he meeting or adjournea meeting) the tme appawnted lar laking

e pol

NUMBER OF DIRECTORS

84 Unless olherwise dotermuned by ordinary resolution, the number ol
dirsctees {othar than allernate cuectars) shall nol be suljecl to any maximum
bul SNall be not1ess than lwo

ALTERNATE DIRECTORS

65 Any awector (other than an allernate directar) may appol any ather
qQuector, o any cihes petson appraved by resolution of the dirgcars and willing
10 act, 10 ba an allernate cweclor ang may ¢emave liom alfice an alternale
director $0 appomied by him,

66, An allernaty direglos shall be entitled 1o recewve natico of all meebings of
dieectors ana ol all meelngs ol commuileas of directors Of which tus appa'ntor
13 2 member, 10 attend and vole at any such mecting at which the director
ACpGinting fum 15 nat parsonally presgni, and ganerdlly 1o perlorm all the
funsugna ol bus apponior as A direcion In hus abseoce bul 3hall nolbe enutled
10 recewve any remuneratign rom the company lor tus sarvces as an allurnate
Quecter. Bul it shall noy be necessary 1o give notice of such a meeung Lo an
alBrInAte Cector who is acsent from the Umited Kingaom,

7 An alternate cueglor shall cease (o be an alternate dwectol il lus apponior
ceasos [0 be a duecior, bul, if a cwector relues by ro1anon or otharwise bulis
teappointed of deemed {0 have bedn reappainted at the meslng at which he
rateas, any appontment of an alternate duector made by him which was in
foree immed:ately phoe 1S s catrement shail conunue atler s rezppointment,
6B, Any appouintment or eemoval of an alternate duectot shall be by nolice o
the company $gned by the duecior makng or revaiung the appoaimant of in
any other Manner appcoved oy e Quecirs.,

89. Save as athenmse crowded n the aricies, an altemate dueglor shal be
deemed for all puiposes 1o be a cwecior and shall akone be responsible lor tus
own acls and delaulis and he snak not be deemed 1 ba the agent of the
CURCIOrN AppHntng hum,

POWERS OF DIRECTORS

70. Subyect to the provisons of the Act, the memaranaum and the articles and
10 any crechens gren by special resolunon. the business of the campany shal
be managed by the ouecions wno may exercise ai ihg poweds of Ihe company.
No alterabon of the memorandum o atbcies and no such duection shatl
wnvakdate any poor act of the owecices wisch would have bven vald if that
alteraton haa ROt been made or that cwecbon bad not beengven The powers
geven by ths reguiabon shall not be kewted by any scepal power given to the
dvecies Dy he arbcles and a4 meenny of dueCions 3t wivch 3 quonum is
present may exercise all powers ecercisitle by IHe deecis.

71, The cirecicrs may, by powet of aliciney of Qherwmse, ACoaunt any pefson
10 ba tha agent of the company for such puposes and 0N SUch condibons as
they determune, inchacing autronty foc the agent to defagale ai of ary of s

powers.

DELEGATION OF DIRECTORS' POWERS

72, The gueciors may delegaie any of thes powerS 10 any commlles
coassnog ol one or mone direciors. They may also Cefegale 10 any manigpng
CRecion or any direcior holding any other executve oifice such of ther powers
as theey conscier deswanie 1o b exerased by hvn, Any such delegabon may ba
made sudect lo any conditcns the deeciols miy WmMpcse, and edhar
codaierally with of 1o the exchuson of their Own Pawers and may be revoked or
altered, Sutyect 10 any such CONGHONS, the s ol a comastics with
two Of rore members shald De Governed by the asbcles requiasng the
procesdings of CHeciods 30 far as they ue cagable of apetpng.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73, Athe first ancudl general meebng all e orectors shil resee lrom olfice,
and atever, sutsequent annudl General meexng cre-nvd of INe Grecsiors who
are subyect 10 rebiement Dy 1013100 o if B16v pUMEer 1S NOt tirew of 3 multiply
of twee, (he numbar nearest o cre-turd shal retue from clbice: bul, if there ts
only cne direclor who 18 Suciect fo retrement by rataton. ha shall retve
74 Sutiectiothe of the Act, the d¥ecicds 10 retve Dy 1o1aLkoa shal
be thote who have been longest in olfice Sinca thew |3st aggonimant o
reacponiment, but as bataear porsons who DECarma of were last rezppointed
Citeciors on Lhe same day thosa (o tetre shall {ualess iney otherwse ageee
armncng themseives) ba ceterrruned by lol.
75. \lihe company, at the meeting at which a director rekres By rataton, does
riothi the vacancy the retinng durector shal, o wollingg 1o ast. Ue Coemed 10 have
Dot TRADOOMISS UNieSS al the Meebng 1 15 esoived nat 10 il the vacancy or
unlelss a tesoluton foc the reappontment ol the directod 15 put Ko the meelng
and lost.
76. No perscn gther than a ditector rebring by totation shal be appownted or
teappiintad a direcloc at any general mesting uniess.—

{3} hes recommanded Dy ihe directors: of

ib) not less than foucteen nor more than thirty-fiva clear days before the
gare appaunted for the meenng. notta executed by 3 merber quaklied [o vate
at the meeting has teen gven lo the company of (nd intanton to propase thal
person lof appomniment of reagpontment sfating the partCUlars which would, if
he were so appointed O reappainiad, be required Lo be included in the
compgny‘s register of directoss tlogather g«;l::wnom executed by that parson of
has willingnass fo be appownied of reappaintad.
77 No'?l%:,s ran seve?-npa?m more tnan twenly-eighl clear days balore the dale
appownted for holding a general meating notice shall be Gven 1o all who are
entiied (0 raceva actice of the meeling of any parsen (other 1han a director
relnng by rotaton at the meeting) who 1s recommended b7 the direciors for
appamntmant ¢f reagpomtment a8 a diractor at the meetng or in respect of
whom nolice has been dufy Gven to the company of ther intention 1o propase
hum at the meeing far appontment of reappoiniment as a diraclor. The nonce
shall gve the particulars of thal person which wouid, il he were so appainted or
reappointed. be tequired 10 be included in the COMPANY'S Fegister of diteciors.

R A b B S Lo o et - ol

78, Subyect a3 aloraspit Ihe company may Dy OrGInary /eSoulion appoin| a
person wnd 15 wilhng 10 a¢l 10 b# a direcior eiher 10 Wil 8 vacancy Or as 4n
agdional director and May alsa delerming Ihg rolatton n which any agdienal
ireClons are o ratre

79, The dreclors may appomnt A person whe 15 wilhng 10 acl 1o be a Gronior
aditgr o Al a vacancy of as an addihonal director, provided Lhal |he
appointment does ot Cause Iha number of dieciors 10 exceed any number
lixed by or sn accoidance with the aricles as the mammum number of
duectors, A director 20 appointed shall hold uffice only umid the next lolowing
annual general meding dnd shall not be 1aken into account In doictmunng the
directors who are 1o reirre by ratation at ihe mroeung, if not reappoinied al such
annual ganaral meeung, he shall vacale oflice af the conclusion theleol

g0 Subject as aloresain, a direglor who retirses at an annual gencral meeling
may. if withng 10 acl. be reappointod i he 15 not teappointed, ne shall retain
alhice uatl ihe meatng appants somaona in his place or:l il does et do so,
unty the #nd ol the meaung

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

§1. The olhica of a directer shall be vacated Il ~

{a) he ceases 16 La a director by virue ol any provision of ihe Act or he
becomes promibiled by law from baing b dwactor or

{b} he bocomes ankrupl or makps any arrangemenl or Composilion with
his craditors gonarally; of

{c) ha 5, or may bo, suilenng from mental disoscfer and osthar'=-

{1} he 3 aomitted to hospital N pursuance of an applicatien for
admisson for trealment under thie Mental Health Act 1983 or, 1In Scolland, an
apphcation lor admission under 1he Menlal Healih {Scolland) Act 1960, or

{1} an order 1s made by a courl having junsaiction {whether ia the
United Kingdom or ¢lsewhera) in matlers cencerning mantal disorder ler g
detenton of for the appointment of a recawver, curalod boms or oiher person to
oxareise powers wilh tedpect lo his properly or allairs; or

{0} ho rosigns pus olfice by nohice 10 Ihe company; of

{e} ha shai for mara than six consecutive monihs have been absen|
without permugsion of the directors from maetings of direclors hetd duning thil
penod and the diractors resotve thal his otlice ba vacaled

REMUNERATION OF DIRECTORS

82, Tho giroctors shall be entitled to SUCh remunerahcn as the company may
by orainary rasolution determine and, unless the resolulion provitas olherwise,
the remuneration shall be deemed to 3ccruce rom day 10 day

DIRECTORS' EXPENSES

83 Tha cwectors may be pad all raveling, holel, and olher expenses properly
incutred by them in connecion with thair altendanca al meebngs of direciors or
commulieos of duectors or goneral meeungs of separale meelings of the
holders ol any class of shates or of depentures of the company or Otherwise n
connechion with lhe tischarge ol their duties.

DIRECTORS' APPOINTMENTS AMD INTERESTS

B4 Subject 10 Ihe prowvis.ons o1 the Acl, the direciors may appoint one or more
of thew number to the offica ol managing direclor Of 10 any olher axecutive
allce under the company and may enler inte an agreement er arrangement
wilth any girector for tus employment by tha company or (ot e provision by him
ot any services outside tho scope ot the ordinary dulies of a direclor Any such
appaintment, agreameni or arangement Mmay be Mado upen SUCh lorms as the
dueciors delerming and they may remunerale any such director for his
sernces as they think lit, Any appoiniment of a dwecior (0 an execulive olfice
shall termunate il he coases 1o be a direcior but withoul prejuchce o any claim
10 damages lor breach of the contract of Service botween (e direclor and the
company, A managng director and a dwector holding any oiher axecuive ollice
553U pot b Subject 1o setremens by rolalion

85, Subject 1o the provisions of the Agl. and provded Ihal he pas disclosad 1o
the duectors the nalure and extent af any matenal imerast of his, a ditector
notwathstanding his ollice:—

{a) may be a parly o, or otherwise Inleresied in, any iransaclon or
artangement wilh tho company of in which the company 15 otharwise
intetested:

{b) may be a director or other officer ol, or amployed by, Or a parly fo any
tansachon ar arrangemeant with, of Olherwsse inleresied n, any body
corporate promoled by the company of in which the company 15 otherwise
interested; and

{c3 shall not, by seasen of hus otlica, be zccountable 10 the company for
any benaht wiuch ha cenves from any such ollice or employment or irom any
such Iransachon ¢r arrangement ar from any anlerest in any such body
corporate and nd such lransaction ar arrangement shall be labla lo be avoided
cn the ground of any such inlerest or benehil.

86 Fore the puroses of regulation 85~

(2) ageneral nalice given Lo Ihe diréctors that a direciorn 13 1o be regarded
as havng an witerest of the nature and extent speciied m tho nolice in any
transacton or areangementin which a specilied person o clats of persons s
interested shal be geemad (0 be a disclosure that the director has an interest
1n any such lransaction of tha nature and extent so specihed, and

{b) an terest of which a diecior has no knowledge and of witich il is
urwgasonabie lo expect him to have knowledge shall not be treated as an
warast of s,

DIRECTORS’ GRATUITIES AND PENSIONS

87. The directors may provide benefis, whether by the paymant of gratuiles
of pensxans of By insyrance or otherwase, for any direclor who has held but no
lcager holds any exaculive allice or empioyment wiih the company of with any
body cotporate which 1S or has been 3 subsiiiary of the compﬂnr or a
predecessarin business of the company or of any such subsihary, and 1or any
member of s Jamily including a spouse and a former spouse) or any person
who 1s or was dependant on him, and may {as well befare as aller he ceasos 1o
hotd such olfice or employment) contnbite 10 any fund and pay premiums (or
the purchass or prowision of any such benuhil,

PROCEEDINGS OF DIRECTORS

88. Subject to (ha pravisions of the arlicles, the cireglors may regulatg Iheir
procasdings as mor 1hink fit, A director may. and the sacrefary al the request of
a director shall, call a meeotng of the direclors. It shall not bo necassarY o give
natica of a moeslng 10 a diractar who 15 absent from the United Kingdom.
Cusstions ansing al a mewting shall be decided by a majorily of voltas. In the
¢ase of an equalily of voles, the ¢chairman shall have a second or casting vote,
A tirector whe is also an alternalo director shall ba aenbiled In he absence of
his appointar 10 a separate vole on behal! of his appointor in addition 1o his own
vole

89, The quorum lor the transaction al 1ho business of the direclors may bo
lixad by tho ditecrors and unlass so fixed at any other pumber shall ba two. A
person who holds oifico only as an alisfnate dwector shall, if his appointor Is
not present, bo counted in \he quorum,

90, The c¢onlinuing directors or a 5olo continuing director may acl
notwithstanding any vacancies in their number, but, if tha number of diraclorsis
less thien the numbar fixea as tha quorurn, 1ho conlinuing direcions or diragior
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May et only for the Purpose of Hikng vacancies or of caling a genoral meating.
51 Thu dirgetors wmdY appoint ono of theit number 1o ba ihe chairman of the
£oara of Gugcigre 10 MAY BL ARY Lima ramave vt leom it oflice. Unlesa nas
unwithng 1o go 5., 1w dedior $0 appointed shall prsido at every meaing of
rectony al which hni s present Butl there 13 0o dirgctor holding that oflice, or
il the tyeetgr hoking i1 18 unwilling lo proside ©f 18 not prasenl wiltkn liva
nutes abted the ne apRO-Med for the meenng, the dwectors prasent may
JEponl ang of then BumBer 1o ba chairman al tha meehng,

92 AN acts done by 4 mecting ol duectors, or o a commitiee of diteciors, of
bY a parsan actat 45 a director shall, notwithslanding that .t be allerwaeds
discovarod that (huio was a deloct in the appeintment of any dirgcior of that
any al tham were tisqualihed [ram holaing oftice, or had vacated ollice, or
WErg nol anhitted to vol0. De as vahd as if every such person had boen duly
appoInied and was qualiad and Nad conkinued 10 bo a ditector and had been
entlied to vote

93 A resolution in wnling Signed by all ihe duactors entitied (o recewve nolice
of a mecung of gireciors of of a commitiee of duactars shall be as valid and
eiletrual as i nhad been passed al a moating of diroctars or (as the case may
o2} a commitiee of dwectors duly convened and held and may conaist ol
several aocuments i ihe hke lorm each signed by ane or more ciroclors: bul a
resolubion signeg by an aliernale duector need not also ba siHNLd by hix
appanior and, ! it s signed by a dirgctor who has appaintad an altarnalo
diraciar, it naod nat be signec by the atlgrnata direcior in thal capacily,

94. Save as olherwise provided by the articles, a director shafl nol vote at a
maaung of duectors ©r o a commitiea of dwetlors on any resolulion
concarmung 3 malter wn wiuch ha nas, direclly or incuecty, an inlerest or duly
wMmeh 15 matenal ana which contlicts or may conitict with the intargsis of tho
company untess his interest of duly anses anly bacause the case falls within
one or more of tha following paragraphs -

{a) the resclunon relates 1o the grang 1o him of a guarantee, secunty, o
waemmty i raspect ol mongy lent lo or an oblgalron ingurred by ivm for the
banalital, the comaaay ot any of 48 subadiangs,

(0] the resoluion relatas 19 tha gwing 10 a Ihad parly of a guaraniea,
secunly, or incamaily in re4pact of an ebigauon ol the company or any ol s
SuSsIcianas lor which e auecior has assumed resoonsibility in whale: A garl
AN Whther 0K0ne oF joinily with alhers under a guarantes of tdemaity of by
e Gving of secunty

C) msinigrest anses by vertua of fus subschbing ar agreeng 10 subsenbe
far any snares. cebentures or ginar Secuntwes of 1he COMPANY Of any of NS
subsidanes. o Dy vwiue of s being. or intendwg [0 bacome, a particant in
e undgnwhling oF sub-underwnling ol an otfer of any such shares,
gaueniures, of giher secuntes oy tne company or any of its subsicianes for
SUBSSHALON. PUICRASS OF BXChaNGe,

{d} 1ne resolution relates in any way to a retvement benalits scheme which
Nhas bean AoDHoyea. Of IS condibional uped apooval, by tne Board of Infand
Revenue fof taxaton puwposes.

For the puroas2s ol this regulation, an interest ol @ person wha s, for any
purgose of the ACL (&xChang any Statutory modilicavon tnereol aot in leice
WHED NS FEQUILON CECOINES Dindig on the company), connacied with a
recior shal oA Leatsd as an intatest of ine deecist and. iy ralaton 1o an
&6 Ale Srreclor, an anterest of his Appointor snal pe treated a5 an intergst of
a lernate CURRIAr Wianout prewdhCe to any intcrest wiuch e atternate
.4Si0f Nas olnerwise
S5 A guetior 3hall MOt He Counted n the quorum oeesent at a meeung in
TIALO0 10 A (850LLOG ON WNCh NG S NAY entitied o vale
95 The company may b, OMNAry resokiign SUSHENa or relax o any extent,
@ither ganerally of :n respact ol any paruculac matter any DIowson of e
arpcles protding 3 dwestoe from votng 3t A meatng of duegtors of of a
commitite ol CHesors
97, Where DROD0SILS Are wnder CoNSKISLAbaN CONCANING tha apoontment ol
TG OF MOTE CRECYS 10 THhees oF emDioymants with the Company or any body
COrDOrale I Wivch Ine COMDANY 1S inerasted ne Drogasais may be avwea and
ConsiCerea u reialon 10 each Ocecky separataly and (provicea ne is nat lor
AnQINEC reason Dreckuaed Lom voling ) eacn ol the cuesws conceined shall be
enutied to vole ang Da Counied wn the Guorum In resdect ol each (esolution
excenl that Concernng hs oan 2ppguniment
S8 Hagueshon anses a1 a mesbing of duectrs oc of a commultea of drectors
as 10 e oont ot 3 S(eie KO vole, thd Cueston May belre e canclusion ot
ihe mesung, e réfefred 1o the chavman ¢f the mMeenng and ms ruleg an
1QANCE 10 ANy CUeCOr atner inan rumsel! shai oe Loal and conchusive

SECRETARY

99 Subectidine prowsons of the Agt tne secretary shall be aoppanred by the
CHSCIONS for SUCR IET. 31 SUCh femuNeratbon Anc UDON SUCH CONGNoNS as Incy
may tunk bl 400 3Ty Sedratary SO A0FANIed May De femdved Ty tem

MINUTES
100 The cweciors shat cause munuies 10 Do mMmad4 0 Books kept for the
PUIBOSE —

{a) of al gocwniments of ollcers made by tne grecials; and

i) of all preceacangs at meebags of ine company. ol the holcess ¢f any
class cf shazes i the Company ana ¢l tne duectors. and of committees cf
dreciors, inclutntg the ndmes Of the greckrs Dresent at €azn such meebng,

THE SEAL

101 The sads shall only be used by We aulhonty of the guectors or of a
Commutime Qf CaeliTIS JutnCnsed by tne duectors The CWeciors may
dalarmnne wh) ST S.GN any wisinument 10 wieh ine sealis aifued and uaiess
QInarwse 50 derermined i $Hall te signed by a drectar And by the Sestelacy o
by a second cueLior

DIVIDENDS

02 Suect © ine cISnsons of tna ACL the company may by ordinary
resoluton ceclare CnGends tn accordance with the resaechve nghts of the
mempers, but NO gwicend snal exceed the amount recommended by the
awectors.

103 Subject © e picwisions of tne Act, the dcireciors may pay ntenm
Cancends il 1 2ooears 19 them Inat they are jusufied by the profits of the
company avadadee lor cisinburon I tng Share capiial 1s dnaded nto dilferent
classes. the guweciors My Day nlenn concends on shafes which conler
celerred ¢ pon-prefenmed nghis with regard to dwidend as well as on shares
whuch conter peafarential ngats with regard 1o ddend, but no intenm cvidend
shall ba pa:d on snares carmpng dafered of non-preferred nghis if, at the tme
of cayment, any oceletential deadend is in arrear. The dweclors may also pay ai
intérvals selited by Rem any dvicand payatlie at a fwed rate if il appears o
them that the profits availabia for disintuticn pustify the paymen! Provided the
ditactors ast n good fanh thay shaflf nat wicur any kabdity to the holders of
shares confernng preferred ngnis for any lass they may sulfer by the fawful
payment of aninianm coidend an any siares having defemed or non-preferned
ng.is,

4 EBacept as oinerwise provided by the rights altached fo shargs. alt
dwdends shail be deciared ana paid according 10 the amounts pad up on the
shares an whieh tne ovidend 1s pawd. AN dividends shall be apportraned and
gaid preportianately 10 the amoynts pad up ¢a NG shares duang any poTLon
ar partions of the penad i respact of which tne dividend 15 pard; but, if any
share s 1ssuad an tarms provding that ! shall rank lfor dredend as lrom a

paiticulsr dotg, hal shatg shalf rank Ior @ividend accorgingly ‘-
105 A genoral meeling dociarng a gividend may, upon lhe recommandaton
ot tha oweciors, grect that o shall be saushicd wnaliy or parlly by Ihe
aistrouben ¢f assals and, where any aiticully ansas in regara 10 the
disinpution, the dirgctors may saitlo tha samé and 0 particulac may issus
fractonal cocuticatas and fix the value for distnbution of ony assers and may
delaeminy tha) czsh shall be paid 10 any membar upon the 16NNG of the value
50 hred in arder 1o adjust ing nghts of members and may vesi any aszats n
Irustges

104, Any thwidend or other monays payabla in respoct of @ share may be paid
by cheque seni by post 10 the royiStored address of the parson gntitled or, if two
or morg parsons are tho holders of the share or are jointly anitied 10 It by
r2a50n ol the death or bankrupley of tha haldes, 1o the regisiaiey adarass of
hal ong of thosa persons who is hrst named in the register of members or tg
such person and 10 such adaress as tho persen of persons ¢riied may in
wniling direct Every cheque shall ba made payable to the order ¢f the person
Of porsons ontiied O 10 Such DINGT PAISOA a3 INa person Or persons enlitled
may in writing diraet ang paymant of the cheque shall be a gocd drscnarge to
e company. Any [oint holdar of olhar person Jointly enttled to a snare as
alorosaid may give recopis for any divigend or athal moneys payablo m
respact ol the share

107 No dividend or othar moneys payable i resococt ol a share snall bear
mmrnsthagalnsl the company unloss olharwise provded by Ihe pghls altached
1o e shato

108 Any aiwvidend which has romained unclaimed for (welve years from fhe
dalg when 1t became due lor payment shall, if the dirgclors so resaive, bo
farieted and cease (o rernin owthg by iho compiny,

ACCOUNTS

109 No mombar shall {(as such) have any rignt of ingpecting any accounting
records of other book af dacument of the company excopl as conlarrad by
s1atule or nuthonsad by the drectors or by orcinary rosolution of the company.

CAPITALISATION OF PROFITS
0 Tho orectors may with the authority of an ordinary resolution of the
campany ' —

(a} subject as hereinaller provided, resoive 1o capitalse any undivided
piahts ol Ihe company nol eeguired for paying any prefaiontal gividond
[wheiher or not they ard avalable for distnbulion) Or any Sum sfanding 1o the
crean of the Company’s share premium account of capital redemplion reserve;

(k) appropnate the sum resolved 10 be capitalisec 1o the membors who
would have been onidiad ot if it were distnbuled by way of divigeno and in the
same proportans and apply such sum on their behall gither in 9r lowards
paying up the amounts, il any, for ihe ume being unpa:d on any shares hald by
them respactively, or in paying up in full umssued sharas ot decentures of the
company of a norminal amount equal to that sum, and allot the shares or
dabenturas credited as lully pad 10 Ihose membars, of as ingy may direct, In
thase proportions, of partly iy ona way and partly in 1he othes: bet the share
premium actaunt, the capital rodamplian toserve. and any protts wnlch are
oot avalaole lar distnbution may, for the purposes of this regutaticn. anly be
'a&med 10 Haying up umissued shares 10 be algited 10 memeers crediled as

y paid;

{c} make sucn provision by Ihe Issue of fracional certificates or by
payment i cash of oingrwise as thay determine in the case of shares or
genenturas Decanvng distnbutiable under this regulalion in fractions: and

(@} authonse any parsan to entar an banall ol all the members concothed
wto an agreemuent wilh the company providing for Ihe alloiment to them
1espectvely, creaitea as fully paia, of any shares or cebeniures (o waich [hoy
are enttied vpon such ¢amptalisalion, any igreemeni made under such
authonty bing tinding on At such members,

NOTICES

111 Any nolicy 1o be iven 10 Of by any perscn pursuaat to the arucles shall be
K1 whing exceit hal a motce cating a meoling of the directers neesd not ba in
whntl

uz.n‘?he COTEany May give any nolice to a membar either parsonally or by
sendng o Oy post in 3 prepawt envelcpe addiessed 1o the memeer at his
requstered aduniss of by leaving it at that address. In tho case of jaint noldars of
a share, alt patGes 5hall ba given 1o the joint holder whose pame stanas first in
the regster ol memovrs in raspect of the iont Lolding and nouce so gvan shall
te sullitent otz 10 alt the (ot holders. A member whase registered addrass
15 DAt withi the United Kingdomn and wno gives (o the company an adgrass
wihin the Umited Kingdom at which notices may be given to him shall be
entied 1o hive notices given 1o tum at that addiass, bul olhermse no such
member shall e enhit'ed 10 receive any notice from the company.

13, A merber prasent, esner 1o person or by proxy, al any meeting of the
company o of the holders af any class of shares in the company shah be
deamed to have recemed nolite of the meaiing and, whera requisite, of the
purposes fof which il was cafied, .

113 Every person who becomes enlilled to a share shall be bound by any
nobce itrespact f inat share which, belore fis nama is entared in the registor
ol mombers, has been duly given 10 a parson Irom whom he donves his title,
115, Proat thal an envelope conlaning a nolice was properly addressed,
prepad ang postad shatl be conclusive evideance thal the notice was given, A
ratick $hanh be ceumad 1o be given 31 the expiration ot 45 hours alter the envelope
ConLIRING it wis posiod.

116 A nouce may be given by the company 10 the persons ennlled to a share
n consequence of the death or banwuptey of & member by sending or
dehvenng L, i any manner authonsad by the arlicles for the givrig of nolice to
2 member, agdressed to them by name, ar by the title of represenianves of the
cecensed, or rustee al the bankrupt of by any bke descaption al the address, il
any, witha e United Kingdom supphed 101 hat purpese by the persons
claming 19 be 30 enutled, Unid such an address has been supohed, a holice
may be given in any manner in which it might have bean given it the death or
bankrupicy had notoccutred,

WINDING UP

17 Ul tne company is wound up, the biquidator may, with the sancion ol an
exiragedinary resolution of the campany and any other Sancwon requed by Ihe
Acl. divicle amaong the meémbers in spacie the whole of any part of the assets of
the company and may, for that purpose, value any assets and determine how
Ine cviseon shalt be carmod oul a3 belween the members or differont classas ot
members. The hquidalor may, with tha like sanction, vesl ihe whole or any pan
of tha assets i lrusteas upon Such trusis for the benalil of the members as he
wiln the like sancton detesmungs, but No momber shallbe compelted to accept
any asseis upon which the:e i5 a liabidy.

INDEMNITY

118. Subjact 16 Ihe prowsions of the Act bul wiihout prajudice o any ndemnily
to which 9 duatior may cwnerwise bo entitleg, avary diroctor or aiher officer of
audifor of the company shall ba indemnified oul of the assats of the compan
agamnstany fiatilily incurred by bumin delending any proceodinga, whether clvil
of crminal, i which judgment Is given in his (avour of in wiveh he 1S acquitled
ar in connechion with any appheaton in which ralie! is granied to him by the
caurt lrom liatalty for neghgence, dofault, braich of duty or breach ol trust In
rolaton 1o the atfarrs of the company,




