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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

RICK BESTWICK LIMITED

1. The Company's name is "RICK BESTWICK LIMITED".
2. The Company's registered office is lo be situated in England & Wales.

3. The Company's objects are:-

(@) To carry on all or any of the businesses of butchers and poulterers, processors,
manufacturers, preparers, prepackers, canners, preservers, distributors, importers, exporters
and merchants of, agents for and wholesale and retailer dealers in meat, poultry and meat
products of all kinds, cooked and concentrated food, frozen food and provisions of every
- “description, general ‘provision merchants, grocers and fishmongers, refrigerating and cold
storage proprietors, manufacturers and repairers of and wholesale and retail dealers in
refrigerating plant, machinery, appliances and accessories of all kinds; manufacturers and
merchants of, agents for, and dealers in packaging materials and equipment, bag containers,
packages, packing cases, cartons, boxes, and all other materials and substances suitable for
and appertaining to the cooking, packing, storing, transporting, making up and distribution of
produce, goods, wares and merchandise of every description; breeders of poultry, cattle,
sheep, pigs and other livestock, graziers and farmers, slaughterers, fellmongers, tanners and
dealer in hides, skins, fat, tallow, grease, offal and other animal products, haulage and
transport contractors, refreshment contractors and caterers: freight agents, general
merchants, agents and traders; and to buy, sell, import, export and deal by wholesale and
retail in all kinds of produce, commodities, articles, goods, things and sundries which may be
required for the purposes of any of the foregoing businesses or are commonly supplied or
dealt in by persons engaged therein or which may seem capable of being dealt with in
connection with any of such businesses or are likely to be required by any of the customers
of, or persons having dealings with the Company.

(b) To carry on any other trade or business whatever which can in the opinion of the Board
of Directors be advantageously carried on in connection with or ancillary to any of the
businesses of the Company.

(c) To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any property.



(d) To apply for, register, purchase, or by other means acquire and protect. United prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may acquire or
propose to acquire. :

(e) To acquire or undertake the whole or any part of the business, goodwill, and assets of
any person, firm or company carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the consideration for such acquisition to
~ undertake all or any of the liabilities of such person. firm or company, or to acquire an interest

in, amalgamate with, or enter into partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give or accept.
by way of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities
so received.

() To improve. manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any part of the property and rights of the
Company.

(g) To invest and deal with the moneys of the Company not immediately required in such
manners as may from time to time be determined and to hold or otherwise deal with any
investments made.

" (h) To lend and advance money or give credit on any terms and with or without security
to any person, firm or company (including without prejudice to the generality of the foregoing
any holding com any, subsidiary or fellow subsidiary of, or any other company associated in
any way with, the Company), to enter into guarantees, contracts of indemnity and suretyships
of all kinds, to receive money on deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of money or the performance of
any obligation by any person, firm or company (including without prejudice to the generality
of the foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any by
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it.

() To draw, make, accept, endorse, discount, negotiate, execute and issue promissory
notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament. order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its objects
into effect, or for effecting any modification of the Company's constitution, or for any other
purpose which may seem calculated directly or indirectly to promote the Company’s interests,



and to oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

() To enterinto any arrangements with any government or authority (supreme, municipal,
local or otherwise) that may seem conducive to the attainment of the Company’s objects or
any of them, and to obtain from any such government or authority any charters, decrees,
rights, privileges or concessions which the Company may think desirable and to carry out,
exercise and company with any such charters. decrees, rights, privileges and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold. sell, deal with and
dispose of, place and underwrite shares, stocks, debentures. debenture stocks, bonds.
obligations or securities issued or guaranteed by any other company constituted or carrying
on business in any part of the world. and debentures, debenture stocks. bonds, obligations or
securities issued or guaranteed by any government or authority, municipal, local or otherwise,
in any part of the world.

(n) To control, manage. finance, subsidise, co-ordinate or otherwise assist any company
or companies in which the Company has a direct or indirect financial interest, to provide
secretarial, administrative, technical. commercial and other services and facilities of all kinds
for any such company or companies and to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

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

(p) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit,
- -and in particular for shares, debentures, or securities of any company purchasing the same.

(9) To act as agents or brokers and as trustees for any person. firm or company, and to
undertake and perform sub-contracts.

() Toremunerate any person, firm or company rendering services to the Company either
by cash payment or by the allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing, seliing or
guaranteeing the subscription of any shares or other securities of the Company.

(t) To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the Company or
its Directors or employees, or may be connected with any town or place where the Company
carries on business; to give or award pensions, annuities, gratuities and superannuation or
other allowances or benefits or charitable aid and generally to provide advantages, facilities
and services for any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or of any fellow subsidiary
of the Company or the predecessors in business of the Company or of any such subsidiary,



holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such purchase schemes to be
established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sections
155 to 158 (inclusive) of the Act (if and so far as such provisions shall be applicable), to give,
whether directly or indirectly, any kind of financial assistance (as defined in Section 152(1)(a)
of the Act) for any such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act.

(v) To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of the world.

(x) To do all or any of the things or matters aforesaid in any part of the world and either
as principals. agents, contractors or otherwise, and by or through agents. brokers, sub-
contractors or otherwise and either alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

AND so that:

(1) None of the objects set forth in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object or objects set forth in such sub-
clause, or by reference to or inference from the terms of any other sub-clause of this Clause,
or by reference to or inference from the name of the Company

(2) None of the sub-clauses of this Clause and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any other such sub-
clause, and the Company shall have as full a power to exercise each and every one of the
objects specified in each sub-clause of this Clause as though each such sub-clause contained
the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in reference to the

Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act" means the Companies Act 1985, but so that
any reference in this Clause 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.

4. The liability of the Members is limited.

5. The Company’s share capital is £250000 divided into 250000 shares of £1 each.



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

RICK BESTWICK LIMITED

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
save in so far as they are excluded or varied and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression."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.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company
is incorporated shall be under the control of the Directors who may (subject to Section 80 of
the Act and to paragraph (d) below) allot, grant options over or otherwise dispose of the same
to such persons, on such terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose to issue shall first be offered to the
Members in proportion as nearly as ay be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by Special Resolution otherwise
direct. The offer shall be made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that period, those shares so deemed to be
declined s all be offered in the proportion aforesaid to the persons who have, within the said
per od. accepted all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a like period as the original offer. Any shares not accepted
pursuant to such offer or further offer as aforesaid or not capable of being offered as aforesaid



except by way of fractions and any shares released from the provisions of this Article by any
such Special Resolution as aforesaid shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the same to such persons, on such terms.
and in such manner as they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable to the
subscribers therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section1 91(1) of the Act Sections 89(1) and 90(1) to (6) (inclusive)
of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Company to allot and grant rights to subscribe for
or convert securities into shares of the Company up to the amount of the authorised share
capital with which the Company is incorporated at any time or times during the period of five
years front the date of incorporation and the Directors may, after that period. allot any shares
or grant any such rights under this authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority hereby given may at any time (subject
to the said Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

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

4. The liability of any Member in default in respect of a call shall be increased by the addition
at the end of the first sentence of Clause 18 in Table A of the words "and all expenses that
may have been incurred by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the general nature
of the business to be transacted only in the case of special business and Clause 38 in Table
A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General Meeting,
and also that is transacted at an Annual General Meeting, with the exception of declaring a
dividend, the consideration of the accounts. balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the provisions of Section
372(3) of the Act as to giving information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General Meeting which any Member
is entitled to receive shall be sent to the Directors and to the Auditors for the time being of the
Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time when
the Meeting proceeds to business" were added at the end of the first sentence.



~ (b) If a quorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week at the
same time and place or to such other day and at such other time and place as the Directors
may determine; and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 Table A shall not apply to the Company.
APPPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one. a s le Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles expressed to be vested in the
Directors generally, and Clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive)
in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless either:-
0] he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that person for
appointment. together with notice executed by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act to be a Director either to fill a vacancy or as
an additional Director.

(f The Directors may appoint a person who is willing to act to be a Director, either to fili
a vacancy or as an additional Director, provided that the appointment does not cause the
number of Directors to exceed any number determined in accordance with paragraph (b)
above as the maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit
as to amount and upon such terms and in such manner as they think fit, and subject (in the
case of any security convertible into shares) to Section 80 of the Act to grant any mortgage,
charge or standard security over its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS
9. (a) An alternate Director shall not be entitled as such to receive any remuneration from

the Company, save that h may be paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing to the Company



from time to time direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly. '

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act
as an alternate Director to represent more than one Director. and an alternate Director shall
be entitled at any meeting of the Directors or of any committee of the Directors to one vote for
every Director whom he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of iliness or
injury of managing and administering his property and affairs, and Clause 81 in Table A shall
be modified accordingly. ‘

GRATUITIES AND PENSIONS

11. (@) The Directors may exercise the powers of the Company conferred by Clause 3(t) of
the Memorandum of Association of the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEED!INGS OF DIRECTORS

12. (@) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a matter
in which he has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on
such resolution as aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the assets
of the Company against all losses oi liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14. The Directors may in their absolute discretion and without assigning any reason therefore,

decline to register the transfer of a share, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.



Notwithstanding anything in these Articles to the contrary (whether by way of or in relation to
pre-emption rights, restrictions on, or conditions applicable to, share transfers):

(a) the directors shall neither decline to register any transfer of shares which have been
mortgaged or charged or are expressed to be mortgaged or charged pursuant to a shares
charge (a "Shares Charge") made by any shareholder of the Company nor suspend the
registration of any transfer of shares where that transfer is:

() in favour of a chargee or mortgagee of such shares;
(ii) in favour of any nominee of a chargee or mortgagee of such shares;

(iii) a purchaser of such shares from a chargee or mortgagee (or its nominee) of
such shares;

(iv) a purchaser of such shares from any receiver, administrative receiver or
administrator appointed by a chargee or mortgagee of such shares; and a certificate by
the relevant chargee or mortgagee (or an officer thereof) that the relevant transfer is within
paragraph (i), (i), (iii) or (iv) above shall be conclusive evidence of that fact.

(b) no person who transfers or proposes to transfer any shares in any of the
circumstances described in Article 14 is required to offer those shares to any shareholder from
time to time of the Company, and no shareholder shall have any right under these Articles or
otherwise to require that those shares be transferred to them (whether for consideration or
not).

(c) no lien shall attach to the shares of the Company which are subject to a Shares
Charge, whether any moneys are presently payable or not, and the Company shall not
exercise any rights to sell those shares; and

(d) the directors shall not have any right of forfeiture over the shares of the Company
- - -subject to a Shares Charge.



The regulations of Table A 10 the Companies Act 1985 afbply 1o the Company save in so far as they are not excluded or varied by

its'Articles of Association.

Regulations 1985 (S.. 1985 No. 805), amended by the Compan-

Table A as prescribed by the Companies (Tables o ‘S.P 1985 No. 1052), is reprinted below.
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AOTING; VIR OF Dremim A3 92Cr member shali (SU0eC! 10 receiving at je st
Buriegrn Sisar aays nonce specifyng when and where paymemis \u be m:
Day 10D LOMPBANY 35 14QUTeT Iy NE NoNCe the amoun cales on bis shares
Cail may He reQuUIred 14 08 Gaid Ty INSIBITEMS. A cab may. petore rscaipt oy
company Ytany sumaue thereuncer, Te revered i whele or Dart anc paymenij:
acall may be postocned in whcie o7 part. Aperson upon wnom acaliis mede shg:
“8Mmamnavie icr CHis Made uHCh Nir notwithstanding the suosequern: transterky

the shares in respect whereof the call was made.

13? §Arc:aﬂ smllegg deemedto have been made at tne time wheh the resoltion of
the directors authorising the call was passed. )

l’f The joint hoiders or;ga share shalt be jonily ana severally liable to pay ati calis
ir cespect thereof. . .

15. ltacasremansunpald afierithasbecome due and payabie the person from
whomitisdue and payabie shall pay interest or the emount unpaid from the day it
became due and payabie unti itis paid al the rate fixed by the terms of aliotment
of the share or in tne notice of the ¢ail, or it rorate is fixed, al the appropriate rate
{as detined by the Act} butthe drectorsmay waive payment of theinteres: whoily

orin part. _
16. An amount payabie in resgect of 3 share on ailotmient or at any fixed Of ’
whether in respect of nomunal valise O fremium of as aninstatmentof acatl, st

be deemed to bea cali and ! itis not paxd the provisions a! the articies shall apply
as it that amount had become due and payatie by virtue of 2 call.

17. Subject 10 the terms of aliotment, the directors may make arrangements on
he 1s5ue of Snares for a ditterence between the holders in the amounts and times

af pa 1 of calls on thelr shares.

18. If a call remains unpaid after it nas become due and payable the direciors
may give to the person from whom it is dug not jess than fourteen clear days
ment of the amournt unpaid together with any mnterest wmch

notice requrring ]
may have accrued. shallname the piace where paymentistc be mace
and shall state that if the notice is not complied with the shares in respect of which

the call was made wili be habie to be forfeited.

18. f the notice :8 not Comphed with any snare in respect of which ntwas given
may. before the paymentrequired by the notice has bean made. be forfeited by a
resciution of the directors a1a the forfeiture shall inciude all dividends or other
;noneys payable in respect of the forfeited shares and not paigd before he

ortaiture.

20. Subjectto the provisions of the Act, alorfeited share may be soid, re-gliotted
or othensise gispesed of an suth ‘erms and i such manner as the directors
determine either lo the person who was before the forfeiture the hoider or {0 any
other person ang al any time before sale, re-allolment or other disposition, the
torfeiture may be cancetied on suchterms as the directors think fit. Where for the
purposes of its disposal a forfeited share is 10 be transferred 10 any person the
directars may authgrise some person {C execute an instrument of transter of the
share 1o that person.

21. A person any of wnass shares have been forfaited shall cease 10 be a
member n rgspect of them and shall surrender to the compary for canceflation
he certficate for :he shares forferted bu: shall remam babip to the company for afl
maneys whuch at the date ot lorfeiture were presently payable by him 16 the
company 1 respect of those shazes with interest atthe rate al which interestwas
payabie on those moneys before the forfeiture of, if nginterest was so payable, at
the appropriate rate (as delined i the Act} from the date of forfesture unt!
payment bui the directors may waive payment wholly or i part or enfor
oaymentwithout any allowance for the value of the shares at the time of for‘erty
¢r for any consideration secewved on Me:r &sposal.

22 A glavatory geclaration Dy a Girecter Cr the secrelary thal a share has been
forferec on a specihied gate shalt be conciusive evigarce of the {acts stated
« 25 agamst ak persons claiming 10 be entided to the share and the declaration
shali ‘subject to the execuhon of an instrument of transler if necessary)
Lanshtuty 8 gocd e ‘C the share and the persan to whom the share 1s
Jspased of snall not be bound 10 SEE 1 the apphcaton of the cansideration, if
4%y rior shail his titte 1o the share be affected by any irreguianty in or invalkdity
¥ g proceedings in reference to the farfeture or disposal ¢! the share

TRANSFER OF SHARES

23 The :nstrument of transfer 5f a share may ba in any usual {orm or 10 any
other torm which the directors may approve and shall be executed by or on
senai! of ihe tansferor and. uniess the share s fully p3id. By or on benalt of the
transteree.

24. The cwectors may refuse 10 regiSier the iranster 6! a share whicn is not
fully paic 10 a person of wndm they do not approve and they may retuse to
“e5te! iha trangter of 4 share L WRICK e company has a lien. They may aiso
rgiuse (o regster a transter untess:—

18: i is togged at the office or at such other pluce as the omeclors may
appairt 2r.08 is arcomr.panied by the cer'ficate for the shares 10 winch it reiates
and sueh other evidence as the directors may reasonably reGuire 10 show the
“ght G2 e transferor 10 make the transter;

(D} 115 inrespect of only one class of shares: anc

iC} iTis i Favour Of not mare than 6ur translerses.

25 ¥ the cinectess reluse (o regster @ vansler of a snare they shali mthur tw
MONTHS atter Me datg an winch 18 transher was iodged with the Sompany send
te the ranalerer ~otice cf the refusal.

26 Tre registraton o! transters of SnAES 07 &f trenslurs of ary ciass of shares
Tiay 06 suspended 3! guch times and for suck periods (nel axceading thirsy
gays i @y year) as the direstors may determine

27, No fee shal? be cnarged for tne registranon of any instrument Of transtes or
other corument relating o or attecung e fitle 1o arny share,

28. The company shiahi be entlisd {0 relam any astrument of transter which 1s
agsiered, dut any nstrsnent of iranstar which the direstars mlusa io register
S7an 02 refurTes [0 Ina JErSCn [5aging it when ridtice ¢f tne refusal :¢ given.

TRANSMISSION OF SHARES

2%. i a member Gies the SuTVIVET OF BLNVVOTS WS NS was & (oint haiger, ang
“u3 PRrSOnal 1epresemanves where he was & 20i0 hoioor o7 the only Survives of
im hoigers, shali be the only DErsons recogniseda by the company as hawng
eny U6 iC TS interest bl ngiing naren Zontaines shel release the estate ot
A ceceasal member fom any L3Dly 1 zespect of any share which hag been
Juinty held by him.



30 A perscn becoming entied to a sharg in consequence of the death ot

bankruptey of a member may. upon such evidence bei produced as the
dﬁgctorps r¥=ay properly fequire, elect either 10 become mg%omef of the share
or lg have some person nominaied by him (eg«s\eved as the transfesce. if he
atects lo become the holder he shall give notice to the company ta that atfect, i
he elects tc have another person registered he shall exgcute an instrumen of
wranster of the shara to that person. All the articies relaling w the transter ot
shares shait apply to the notice or instrument of transler as ¥ it were an
instrument of transter exesuted by the member and the death or dankruptcy ot
the member kad not occurTes.

31 A person becoming entitied to a sharg i consequence of the death or
bankruplcy of @ member shah have the nghts to which he would be entitled if
he were the noider of the shave, except thal he shalt not, pefore being
regisiered as ihe naicer Of the SNare, ba dnlitlcyd :n ro3poct < 11 10 attend ar vote
atany meefing o! the company or at any separate meeting of the holders ot any
class of shares in the company

ALTERATION OF SI:ARE C‘AgnWAL
32 The company may by ordinary resoluton.— ,
{3) increase its share capital by new shares o! such amount as the
resoiution prescries:
es%a, corgdiuateana dnise all or any of its share capral inta shares of larger
amount than i1s exising shares, )
tc) subject to meng provisions af the Act, sub-dwide s shares, or any of
them. \a10 shares of smalier amount and the resciution may delermine 1hai, as
terween the shares resulling from he Sub-division. any of them may have any

ratarence Or advantage as co with the others, and !
¥ b te ol the passing of the resclution, hava

(0} cance! shares wnich, at the dal
20t Deen taken Or agreea (o De tekendy any persan and diruresh the amount of
us share capial by the amount of the sharas so cancefied.
33 Whenever as a result of a consohiaation of snares any members would
become entited to fractons of a share. tie direciors may, or: behalt of those
members. seil the shares representing the fractions for the Dest price
reascnably obtainabie to any erson (incking, subect o the provisions of the
Act, the company) and drsinbule ine nel proceeds of sale i due PropoTtion
among Mose members. and the drectors may authorse some person 1o
execute an insirument of transter of the shares 10, or in geeordance with the
-ection ot the purchaser. The transferee shatl fiot be bound to see 1 he
Jpiicanon of the purchase morey nor shall his Utle 1o the shares be aftectes
oy any iregularnty :n o invadity of the proceedings in refgrence o the sate.
34. Subject to the piovisions of the AGL the company may by specal
rogolution recuce its share captal. any capital redemphon reserve and any

snare premwm accouni :n any way.

?URCHASE OF OWN SHARES

Subject 10 the provisions of the Act, the company may purchase its own
snares (nciuding any redeamabie shares) and, if tis a pnvate company. make
a payment i réspect o! the redempiion o3 purchase ©f its own shares
otherwise than oul of distributable profils of the company or the proceeds of 3
t-esn issue of shares.

GENERAL MEETINGS
36. Al genera: meetngs other than anhual gensral meetings sha!l be caflea
extraordingry general meetngs.

37 Tre gitoctors ray call” general meeungs and, on the requisition of
members pursuam to the provisions o the Act, shall forthwith proceed to
convene an extracrainary general meeting tor a date not iater than eight weeks
after receipt of e reguisiion. ¥ there are not within the United Ki
suthcient girectors 1o cail a genarat meeting, any director or any member of tne
company may cak a general meeting.

NOTICE OF GENERAL MEETINGS
38. A annudl genersl meeting ang an exiraordinary gereral mgeung caled
for the passing Of & special resQlution or a resolutan apPOINtNgG a person 3s @
drector shalt be called by at ieast twenty-one clear days' notice, All other
extraordinary General meetings shail be cailed by at least tourteen clear days’
nnuec:a bul a general meeting may be called by shorter notice it it 1S S0
agreed —

@) n the case cf ar annual genera meeting. 3y & tne members entitled 16
attenc and vote thereat, and

(D) 1 the case of any cher mesung Dy a majority n number of the

.embers having a 12 attend and vote being 2 msjorit ether nroldn
ot tess than ninsty Par cent. in nominal value of the ysnt:?hs giving t:.?z

ngm
The ralice shal; 8gacily e me ant pace of (he meetng angd the generd
1 hal; et < he at
a2iurs of e Busniess io ve fransacted and. in the case of an annua! ng
rsv\aqn-xg. shait specify the meefing 3s such.
LDIECT 15 Ihe Drovis:ons Of Ihe artcles and 10 any resichans MLOCSes on
:::;;s m; :ouce snail :x?: given to ail the members. to afi po.-sons" emmea5 g’:
- consequence ot the Jeain or bankaspicy of a member and 1o 3
ggecigrs an auditers prey of a o me
I3 e actigenial OmSSIe ¢ grve nUice Of a Meetng 10, or the nen-recept
2 mice of @ meRtng Dy 3ny PErsOn eniites o :te%ewe notice shail £a
invdiicale ne proseadings at that meeting

PROCFEDINGS AT GENERAL MEETINGS
40. No pusiness shall te ransacied at any meetng unlgss a quorum ;s
g::iem. Two g:rwns er.:ns?a 10 618 upar the business 10 be Iransacted., eac'h
ing & member o a prexy for 2 memkx thorised resentati
:qwﬁwaﬁm' shall bg a guemm‘?w ber of nduly au repr tative of
4%. ¥ sucha quorim 8 nat prasem witkn ha! an howr | e Eme aapointed
or e meeting, of 1t Suring a meeting Such a quorum oe?sg’: g:iesem the
meetng shail Stand adjoumed 10 e Bame day i the next weex Bt the Same
time anc place or [0 such ime ank plate as the GYRCIrs May determing
32 The chairman. J any of ihe board of ditectars or &1 his abrsence soma other
3recOr agTnaled by Whe Qweciors shall preside as chairman of the meetng
out 1 neither 1ha Chairman nar such other director {if any) De presant witin
hitean minutes after the time appointed for the meeting and willing 1o
act. e directors presant shali 8iect one of their number t be chairman anc, o
there i$ arty ane direcicr prasent ang willing 1o act, he shall be chaimman,
f.3 NS GIrector 1S witling to ag? 3s chairman. or it no ditecter is present within
tilteen ~urutas after the time appointed lor holding the meeting, the members
cresent and antited to vois shall choose one of their mumber 10 be Chairman
:;er;:f if‘c:%'e sha{ii nc-(wimsraar;ding fhat he 1S not a member, be entitied fo
lend & speax at any meetng and 3t ar:
-."gc%se of ary cass ot shmaresin the mm%a.ny. Y separate mesting of the
43, Tne cnairman may. with the consen: of a meedng at which G 1S
présent iand shall t 50 Gec1os by (he meeting), adiours Mm":eh:g%m tme
{0 wme and from 5308 10 place. bu! RO business shall be transacted at an
adourngd mueling other than dusitess which might propedy have been
ransacted st he meetng had the adjoumment not 1axen place When a
meetng 1S 2gjouned for ‘ourteen daye o more, at least seven clear days’
nonge shal be'gven specifying the tme and place of the adiourned meeling
and the generai 2alure of the dusness 10 be transacted. Otherwise it shall not
be necessary Ic give any such nolice.
46, A resclulion put to the vote of a meeting shall be decided on a show of

hands uniess before, or on the deciaration of the result of. the show of hands a
pol is dudy demanded. Subject to the provisions of the Act, a poll may be
demanded'—

{a) by the chairmary, o )

(b) by atlzast two members having the fight 10 vote at the mssting; o

(¢} by @a member or members reprasenting not less than one-tenm_ot the
total voting rights of ail the members having the righl te vote at the meeling; or

(d) by a member Or members holding Shares conternng a nghi 10 vote at
the mesting being shares on which an aggregate sum has been paid up equal
to not tgss than one~tenth of the total sum paid up on all the shares conferring

that right
and a demand by a person as proxy for a member shall be the same as a

demand by the member. .
47 Uniess a poll is duly demanded a geciaration dy the chairman that a
76S0iuton nas been carried or carned unanmousiy, or Oy a particular majonty,
or fost, or not carned by a particular majonily and an enry 10 that eftecs in the
minutes of the meeting shall be concluswe ewidence of the fact without proot o
the number o7 proportion of the votes recorced in favour of or against the

resohsbon, .
48 The demand for a pall may, before the poli is taken, be withdrawn but only

with the consent of the chairman and a demand so withdrawn shall not be
1aken 10 have invalidated the result of a show of hands declared before the

demand was mads.
49. A pobl sha)l be tsken as the charman gJects and he may appont
scrutineers (who need rot be members} and fix a tma and piace for declaring
the result of the poll. The resuit of the poli shal! be deemed to be the resolution
of the meeting at which the poll was demanded.

eher ona sh.ow of hands orona pol,

50. tnthe case ot an equality of votes, wh 0
1he chalnman shali be esntitled to a castng vote in agarnion to any other vote he

may have. ) )
51. yA poll demanded on Me election of 3 chairman or on a question of
ad;oumment shall be taken lortvwih. A poil gemanded o0 any other queston
shall be 1aken either forthwith or at such time and place as the chairman directs
not being more than thirty days alter the pott 15 demanded The demand for &
poil shall not preven: the continuance of @ meeting tor the transattion of any
dusiness other than the question on which the poil was demanded. if a poliis
demanded before the declaration of the resull af a show of hanuas and e
demand is duly withdrawn, the meeting shail continue as i the demand had not

52, No notice need be given af 2 £oil not taken forthwith if the e anc place

atwhich itis to be taker are announced at he meeting at which it is demanded.
in any other case at least seven clear days nouce shall be given specitying the

time @nd place at which the pott is to be .
53. Aresciution :n wiiting exécuted by or on behasf of 8ach member who would
have been entitied to vote upon it it been proposad at 3 general meetng
at which he was present shall be as effactual as if it had been passed at a

convened and held and may consist of several

gensral mee
instruments inmngxe iike lomm each executed by or ont behalt of one or more

memberss,

VOTES OF MEMBERS
54. Subject {0 any fights Of restictions auacned to any shares. on & show of
hands every member who (being an individua) is present in person o7 (deing a
corparation} 1s present by a duly authorised representative. 10t being nimsel! 8
mermber entitied to vote, shall have one vote and on a peil every member shall
have ane vote for gvery share of which hers fhe holder.

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shal be accepted to the exciysion of the votes of
the omher joint hoiders, and seruon’y shali be determinet by the order in which
the names of he halosers stand in the regrster of members.

56. A member in respect of whom an order has been rmade by any court
naving juriadiction (whather i the United Kingdom or efsewhere) in maters
CONCeming men'al disorder may vote, whether on 3 show of hands of on a poll,
by his receiver. curator Donis or oiher person authoprised in BMat behalf
apponiad by that court, and any such receiver, curator bonis cr other person
may, on a poll. vote Dy proxy. Evidence to the satisfaction of e directors of the
aulhority of the person Sigiming (0 exercise the right {0 vote shall be deposited
at the office, or at such other place as is specdied in accordance with the
articles for e Seposit of Mstruments of proxy, not less than 48 hours belore
the lime appoinied for holding the meeting or AGjoumMEea meeiing at which the
right 0 vote is o be exarcised and in default the right to vate shall not be

exercisable

57 Np mamber shall vote at any genera! meeling o at any separale meeti
of the hoiders of any uasso!snamginmecgnmgpmy. e:u):er i: oersonorgy;
proxy; in respec: of any share held by hum uniess all moneys presentty payable
Uy him in respect of that share have beern pad.

58. Ko clyection shall be raised to the qualfication of any voter except at the
meeting of adjoumned meeting at which e voie objectad 10 Js lendered, ang
evary vota no! disaBowed at the meeling shall be vaid. Any objection made n
cue nme shall be referred to *he chairman whose decision shall be final and

59. On apéii votes may be given either persenaily or by proxy. A member ma

appeint more than one proxy toaﬁendonmesa:r);eogcyasmf? e

60. An instrument appointing a proxy shafl be in writing, executed by or on

mbemmo:s n;s m shail be i the ﬂ:erdbwing form (or 1 & torm as near
4 W or in & i

Grecirs oy ik ny other form which is usual or which the

; PLC/Limited

YWa, ’ .of .beinga

maroer mnmf:ggeamnamec company, hereby appont of
.OF him, of €s

my/owr DIOsy ID vOle in My/our name{s} ang o my/our behall at the annual

g::facm:narf general meetng of the company to be ybe!d annual

19 foummen
Sroneden »andatany adjou! T gtmemo::

61. Where 1t is gesired o atord members an opporiumly oOf inst

mhow he shall act Wme instrument appinbng a prgxy sha!lm:g, r:'g 315
ng form ior : 3 form as near theretc as crcumstances aliow of i ary

other form which is usuat or which the GiteCIoTs mas approvel.~

’ PLC/Limnted

e, ..of .beingea

membac/membders of Me ahove-namea SOMIany, K3reby agpeint o

Jortaking mm o1
.asmyour 1O VST YO

Aame(s; anG O my/our DeRAll &t Mg anua’e zrea":.‘:ra'p;m) e e} wg orr

the company, 1o be heid on 19 an at 2y Adicurnntd uaradh

;Pms ?’r\ S 10 be used in jespect 01 ne ressiutions mentones below as

Resohuton No. 1 “for “againsi

Resoluticn Ne. 2 "oy “agains!

“Stake out whithever 1S not desired.

Unless ctherwise mstructed. the aroxy may vole as he Maks i or aostan from

voting.

Signedmis dayot 15 .
62. The wmstrumen: appaniing a proxy ard any authonly unger whish 1 i
executed o7 a copy of such auThority centified notanally 9 in some cther way



ed by the directors may.— . .
apgigv) be Zeposited at the office or at such other place within the United

Kingdom as is specified in the nolice convening the mesling or |
mstzg'umenl ot proxy sert out by the company m reiaﬁon 1o the meeting nqt less
than 48 hours befare the time tor hokding the meetng or adjourned meg! ng Ed

1 rson named in the instrument proposes 10 votg, of
v.hk:r;) gﬁhsp:asa of a poll taken more than 48 hours atter it is demanded. be
deposited as aforesaid atter the poll has:mqen u’e{:and?’d and not less 24
hours betore the time appeinted for the taking of the poil; or

{c) wnere the pall is not taken forthwith but is taken not rmore than 49,
alter it was demanded, be defivered at the meeting at which the
demanded 1o the chairman or (0 the secretary or to any direclor,
and an instrument of proxy which is not deposited or delivered in a manper 50

permitted shall be invalid.

53, A volte given Or 20N demanded by proxy Cr by the duly Bumpn:
representative of a corporation shall be valid notwithstanding the prévious
determination of the acthority of the person voting o7 demanding a poll gnless
notice of the determination was recsived by the company al officd or at
such other place al which the insyument of proxy was duly deposited pefore
the commencement of the meelting or agioumed meeting at which the yole is
given or the poll demanded or {in the case of a poll taken otherwise than bn the
same day as the meeting or adjourned mesting) the time appointed for gaking

the poll.

1RECTORS
gu&gs%%g’:m?e determined by ordinary resolution, the numper of
directors {other than alternate directors) shall not be subject 10 any magimum

but shall be not less than two

ALTERNATE DIRECTORS ! )
65. Any director (other than an aiternate director) may appoini an
Girecior, of any other person approved by resolution of the directors and
to sct, to be an atternate director and may remove from office an al

director so appointed by him. )
66. An altemate duec%r shail de antitled 10 receive notice of all meetly
directons and of all meetings of committees Cf direciors of which his appointor
S e B e oresantsnd ganaraly 1 periorm bi the
inting him is not 1 , X
fonetions & or. direcior in his absence but snall not be gniilled

functions of his appoinior és a

to receive rem ion from the company for his services as an aimate

director, But It shall not be necessary to give notice of such a mes tc an

altamate director who is absen from the United Kingdom. .

67. An ahernate director shall cease to be an altemate director if his apgointor

ceasas to be a director; but, if a director retires by rotation o7 G butis
i inted at the meeting at ne

reappointed or deemed to have been reappain 9 : ?
retires, any appomiment of an aliemate director made by him which jwas in
torce immediately priof 10 his retirement shall continue after his reappoinment.
68. Any appointment or removal of an altemate director shall be by
the company signed by the director making or revoking tha

any other manner approved by the directors.

£9. Save as otherwise pro: In the articles, an ahemare director
deemed 1or all pUrPOSES 10 be a director and shall aionge be responsiblef!
own acls ang defaults ang he shall not be deemed to be the agen:

director appointing him.

POWERS OF DIRECTORS
70. Subjeet to ihe provisions of the Act, the memorandum and the arnclgs and
to any directions given oy special resolution, the business of the comparfy shall
be managed by the directors who may exercise all the powers of the corhpany.
No alteration of the memorandum or grticies and no such directiog shall
invaiidate any pricr act of the directors which would have been vahdlit that
alteration had not been made or that direction had not been given. The gowers
given by this reguistion shall not be limited by any special power givenjto the
directors by the arnicles and a meeting of directors at which 3 quofum is
present may exercise all powers exercisadle by the directors.
71. The directors may, by power of atomsy or otherwise, appoint any gerson
10 be the agent of the company for such purposes and on such condifigns as
they determine, including guthority for the agent to delegate ail or anylof nis
powers.

DELEGATION OF DIRECTORS’ POWERS
72. The directors may delegate any cf their powers 1o any compnittee
consisting of one or mora directors. They may also delegate 10 any maxiagmg
director or any director holding any other executive otfice such of their gowers
as they consider desirable fo be exercised by him. Any such delegaton afay be
made subject to any conditions the direclors may smpose. ang [either
cokiateratly with or (0 the exciusion of their awn powers anc may de revoled or
ahered. Subject tc any such conditions, the proceedings of a commitiep with
wo or more members shall be govemned by the articles regulating the
praceedings of diractors 50 far as they are capabie of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the first annuas general meeting all e directors shasl retire rom Htice,
anc ai every subsequent annual general meeting one-thrd 6f the direCtors who
are subject to retirement by rotation or, if their number 15 not three or a mbi
cf tee, the number nearest 1o one-third shall retire from office: but, if th
oniy one director who is subject tc retirement by otation, he shali retirg,
74. Subject to the provisions of the Act, the directors to retire by rolatior shak
be those who have been fongast in office since thew last appoin! of
rdemmm “-'e mfwwsom who became or were last re: intec
€ ay to retire shalf {uniess otharwi reg
e b e s o e
. Y, > meeting at wihich a director retires by rowticn Jcoes
notfidl the vacancy the rtiring director shait, if wiling to act, be éeemed tcihave
been reappointed uniess at the mesting it 1s resolved no! 1o fill the vas or
unless a resotution tor the eappointment of the drecior is pul to the mgeting
o N othe di
5. 98rscn other han 3 director retinng by rotati L int
reappointed a director at any general mee?igng ﬂmﬁ;wf shall be appoiniod or
(8) he ts recommended by the directors: of
| {0} not less than fourteen nor more than thirty-five clear days befofe the
cate apponted for he meeung, notice executed by a member qualified 1§ vete
&t 1€ meetng has been giver: to the company of the interton to propoese that
persan for appointment of feappontment staing the particulars which wapid,
he were SG appemnted or resppointed, be reguiced 10 De included it
corpany's regsster of directors together with notice executad by that serden of
gx7s Y“-\h{\gness {0 be appointed or reappointed.
£7 Naliess (had seven nor more than twenty-eign? clear gays detore thy dat
apsointed for halding a general meeling nO{le%‘g shaif be ghyen 10 alf s
entfied to recelve notice of the meeting of any person (other than a gi
retinng By rotation at the Mmeeting) who s recommended by the direct
apgomiment of reappoiniment as a director at the meehng or 1n respect of
whom notice has beer duly gver: to the company of the intention to
Mum at the meeting for appaintment o reappcintment as 3 director. The dotice
shall give the particulars of that person which would, if he were so i ot
reappointed. be required Lo be sncluded in the company's register of diregiors

78. Subject as aforesaid. the company may ordinary resciution appoint a
person who is willing to act o ba @ director either to fil a vacancy o7 as an
additional director and may aiso determine the rotation in which any additional

are to retire. .
t_;isrec_‘_t;res directors may appoint @ person who fs willing to act to be a director,
either to fili @ vacancy or as an additional director, provided that the
appointment does not cause the number of direciors to exceed any aumber
fixed by or in accordance with the articies as the maximum number of
directors. A director so appointed shall hold office only until the next following
annual general meeting and shall not be taken intc account in determining the
directors who are 10 retire by rotation at the meeting. It not reappointed at such
annual general meeting, he shall vacate office at the condlusion therea!.

80. Subject as atoresald, a director who retires at an anrual general meeting
may, it willing 10 act, be reapppintad. if he is Aot reappointed, he shail retan
office until the meeting appoints someoae 0 his place, or if it does not do SO,

unti the ena of the meeting.
DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a director shall be vacated it.— .
(a) he ceases tc be a director by viriue of any provision of the Act or he

ibited by law from being a diractor, or ] )
(b} he becomes bankrupt or makes any aangement or composition with

his crecitors genaraily, or
{c} heis, or mﬁ':}nyy ve. suffenng from mental disorder and erther.—

(i) he is admitted to hospital in pursuance of an applicaton [or
aomission tor teatment under the Mental Heaith Act 1983 or, in Scotland. an
application for admission under the Mental Health {Scotand) Act 1960, or

(i) an ovder is made by a court jurisdiction (whether in the
United Kingdom or eisewhere) in matters conceming mental disorder for his
detention 07 for the appointment of a receiver, curator bonis or other person to
exercise powers with 10 his property or aftairs, or

{d) he resigns his office by notice to the company; of
{e) ke shall for more’ than six conseculive months have been absent
i ission of the direclors tings of directors hekd gunng that

without p: from me
perod and the diractors resolve that his office be vacated.

REMUNERATION OF DIRECTORS
82. The directors shall be entitled to such remunsration as the company may

ordinary resolution determine and. unless the resolutior; provides othermise.
&ye remﬁnweraﬁon shall be deemed t0 accrus from day to day.

DIBrEmmRS’ EXPENSES

83. directors may be paid all travelling. hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of directors or
committees of directors or genera meetings or Separate meetings of the
hotders of any class of shares or of debentures of the company or otherwisein
connection with the discharge ot thelr duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act. the direCtors may appoini one or more
of their number to the office o! managing girector of 10 any other executive
office under the company and may enter intQ an agr % Of grrangesmes
with any director for his empioy 1by the company Or 1or the provision by hi
of any services outside the scope of the ordinary duties of a director. Any such
appointnent, agy or arangt may be made upon such terms as the
directors determine and they may remunerate any such director for his
services as they think fit. Any appointment of a direclor to an executive office
shall terminate 1f he caases {0 be a director but without prejudice 10 any clam
to damages for breach of the contract of service between the director and the
company. A managing director and a director holding any other executive office
shalf not be as%e:l {o retirement by ratation.

85. Subject to the provisions of the Act. and provided that he has disclosed lo
the directors the nature ang extent of any material intesest of his. a director
notwithstanding his office: —

(a) may be 2 party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company is otherwise
interested;

{b) may be a director or ather officer of, or employed by. or a party 10 any

ransaction or arangement with. or otherwise interesied in. any body
corporete promoted by the company or in which the company is otherwr
intgrested: and .

{c} shall not, by reason of his office. be accauntable to the company for
any benelit which he denivés from any such office or employment or fram any
Such transaction or arrangement or from any interest in any such body
corporate and no such Iransaction or arrangement shall be fiable 10 be avnided
on the ground of any such interest or benefil.

86, 'F;or the pw;ms of rggulatio&e 85:’:—

{a} ageneral notice given to rectors that a director is to
3s having an imerest of the nature and extent specified in the ng?:wregl.rav’gﬁg
ransaction Or arrangement i which a specilied person or class of persons IS
interested shall be deemed to be a disciosure that the director has an nierest
n any such transaction of the nature and extent so spacified; and

(D) an interest of which a director nas no iknowiedge and of which it is
;:;{;gom o expect him to have knowledge shall not be treated as an
NS,

DIRECTORS’ GRATUITIES AND PENSIONS

87 The directors may provide benefits, whether by the payment of gratuies
o7 pansions or by insuranrce or otherwise, for any director who has held but no
wonger nolds any executive oflice or employrnent with the company ar with any
boaycowatevbﬁs;sorhasbeenambsidia:yoﬂheoompanyora
pregecessor in business of the comparny or of anéwch subsidiary. and for any
member of his family (incliding 8 spouse and a former Spouse) or any person
who is or wes dependent on him. and may (as well before as alter he ceasesto
fiold such office or emplcymers; contrbute  any fund and pay premiums for
tne purchase or provision ot eny Suth betelit. )

PROCEEDINGS OF DIRECTORS

86. Subjact to the provisions af the articles, the directars may reguiata therr
proceedings as thay tuni fit. A dracior may. and the secretary at he request of
a drector shal, &l & mesting of the directors. it shall not be o give
notce &f a meeting to a dactor who is absent from the United Kingdom.
Questions arising at a meeting st be decided by a majority of votes. In the
case o an equality of voles, the chaiman shall have a second or casting vote.
A directar wihe is also an alternate director shall be entitled in the absence of
!‘;‘; appoinior 10 @ separate vole or: behalf ¢f his appointor in addition 1o his own

e,

£9. The quorum for the transaction of the business of the diractors may e
fixed by the directors 8nd uniess so fixad 8t any other mumber shall be two. A
parson who hofds office ondy as an altemate director shall, # his appointor is
a0t gresent, be countad in the quorum.

20, The cominuing diregtors or a sole zontnuing director may act
notwithstanging any vacancies in their aumber. but, if the number ot directors is
less than the nurber fixed as e quorum, (e centinuing directors or directer




“7N.96. The company may by ordinary resolution

WIAAIYCIGU U At MIMIY 9o o wwimme oo o g o s .
{ them were disqualified from holding office, or had vacated office, or
e:?;eonol entitled to vote, be as valld as if every such person had been duly
appointed and was qualified and had continued 1o be a directar and hag been
ggﬁu:%:dvsgn in writing signed oy all the direciors entitled to receive nolice
of a meeting of directors or of a committee of directors shall be as vatid and
effectua as itii had been passed at a meeting of directors of (as the case may
bej a committee of directors duly convened and held and may cong«st of
severat documents in the like farm each signed by one or more directors; buta
resolution signed by an altemate director not also be signed by nis
appontor and, if it is signed by a director who has appointed an allermate
director, t need Not be signed by the alternale director in that 2
94. Save as otharwise provided by the articles, a director shall not vote at a
meeting of directors or of 8 commitiee of directars on any resolution
concerming @ matter .n which ne has, directly or indivectiy, an interast or cuty
which 15 material and which confiicts of may cosfiict with the interests of the
company uniess his interest or duty arises only because the case falis within
cne or more of the fallowing paragraphs:— . .

(a) the resolution relates {0 the giving to him of a guarantee. sgcurity, o7
mdemrmr in respect of money lent to, or an obligation incurred by nim for the
oenefit of, the company or any of its subsidiaries.

(b} the resolution refates to (he giving t0 a third parly of a guaraniee,
security. Of indemnity in respect of an obiigalion of the company of any of its
subsidianes for which the director has assumed responsibitity in whole or part
anc whether aione o jointy with others under a guarantee or indemnily of by
the giving of security. L .

c) r;-gs interest anses by virtue of his subscribing or agresing 1o subscribe
or any shares. debentures or other securities of the company or any of its
subsidianes, or by virtue of his being, or intending 1o become, a participant in
the underwriting or Sub-underwriting of an ofter of any such shares,
debentures. or other semnﬂc?‘s by the company or any of its subsidianes for
subscription, gurchase or ex e, .

(d?‘:he teggl'unon relates ina?nrgy way 1o a retiremnent benefits schems which
has been appraved, of is conditional upon approval. by 1he Board of Inland
Revenue for taxation purposes. .

For the purposes of this regulabion. an ‘nierest of a person whe is. for any
purpose of the Act (exciuding any statutory madification thereo! not in force
when ths regulaticn becomes binding on the company), connecied with a
director shall oe trested as an irterest of the direclar and. in relaton to an
alternate director, ar: imterest of his appomntor shall be treated as an interest of
the alternate girgctor without prejudice to any interest which the altemate
director nas otharvyse. o
95. A director shall not be counied In he quorum present @ a meeting in
relation 10 @ resolution on which ha is not enttieo to vote.
or relax to any extent,
‘edner generally or in respect of any particular matter. ary n of the
arlicles prohiblling a director fron voting at a meeting of directors or of a
committes of directers.
97. Where proposals are undsr consigeration concermng the appaintment of
two or more directors 1o oftices or empioyments with the company or any body
corporate in wiich the company is interested the proposals may be divided anc
considered 1n relation to each director separately and {provided he is not for
another reason preciuded from voting) each of the directore concemed shall be
entitieo 10 vote and be counted @1 the Cuorum in respect of each resolutior
exsept that concerning his own appaintment.
88 1! a queston anses ai a meeting of dreciors or of a committee of airectors
as to the nght of 8 Qirector 10 vole. the question may. before the contlusicr: of
the meeling. be referred ¢ ihe charman of the ing and his ruling in
reiation to any airector other than mimself shall b3 final and conclusive.

SECRETARY

3% Sugect g the prowisions of the Act, the secretary shall be appointas by ihe
dreclors tor such term. at such remuneration and upan such conditions as they
may hink 177 ang any secreiary so apoointed may ba removed by them

MINUTES
<05. The gireciors shalt Cause Tunules ic Be made 'm bOCKS xept for the
DuIpCse —

ia: of ait appoinimerits of oificers made by the cirectors; and

(b G al proceedings at meenings of the company. cf the noizers &7 any
=iass of snares n the company, and of the directors. anc af committees of
JursCWrs. nCwaing tne names of the directors present at each such meeting.

THE SEAL

61 The seal shai oniy be wused by e eutnority of the directors or of 2
‘emmiee ! directers auinensed Dy e dwecicrs. The directors may
Jeternune who shali s:gn any instrument o which the seal is affixed and untess
Hnerwise s5 determined it shall b2 signed by a director and by Mhe secretary or
Ty 8 SeZGNa airector

~ DIVIDENDS

02 Subject tc the provisions 3 the Ags, the compary inary
resoiunon deciere Srvidends in accordance with the &sp%m"l‘fg '?ym:;rg?gé
gzreen:ge,;s. but o diidend shall exceed the amount recommended by the
€3 Subject 10 the prowsions of the Act, the cirectors ma i i

cwigenas if it appears tc Mem that they are justified by the ynr%%L'&mgr:
compary avalable tor distribution. If the share capital is divided into ditferent
tlasses, the arectors may pay interim dividends on shares which confer
deferred or non-preferrec rights with regard 1o dividend as well as on shares
which confer oreferential nghts with regard to dividend, but no intarim dividend
shail be paid on shares camying deterred or non-praferrad rights it. at the time
of payment, any preferential dividend is in arrear. girectors may also pay at
nlervals setiled by them any dividend Fayable at a fixed rate if 4 appears (o
them that the profits avaitable for distribution justify the payment. Provided the
giectors act in goed faith thay shall not incur any liability 10 the haiders of
§hares cor;fernng preferrad rights for any loss they may suffer by the lawlut
g;zgent of ar intenm dividend on any shares having delerred cr noa-preferred
1G4, Except as omerwise Frovided by the s anac ;
oividends shali be Gectared and paid a?wdm nﬁ:hme amom ;'&;ff.i’%i :r?é'
snares on which the dividend is paid. All dwid%nds shall be apportioned anc
paid proportioriately to the amounts paid up on the shares during any portion
or porvons Of the peried in respect of which the cvideng is paid. but, if an):
srare is (ssued on terms providing tha! it shall rank for drvvoen& as 'fxom a

Of MOre PErsons are the NOolers Of ne SRare O arg JUKIY TILGY W i uy
reason of the death or bankruptcy of the holder, to the registered address of
that ane ot those persons who is first named in the register of members or
such person and 1o such address 33 tho pParson or porsons entitied may in
wnting direct. Every cheque shall be made payable to the arder of the persan
or persons entitied or to Such other person as the person or persons entitled
may in writing direct and payment of the cheque shall be a discharge to
the campany. Any joint holder or other person jointly entilled to @ share as
aforesaid may give receipts for any dividend or other moneys payable in
respect of the share.

107, No dividend or other mongys payable in respect of a share shall bear
interest agains! the company uniess otherwise provided by the rights attached

the share.
?Da. Ary divideng which has remained unclaimed for twelve years from the
date when it became due for payment shall, ¢ the drectors so resolve, be
forteited and cease to remain owing by the camaany.

ACCOUNTS .
109. No member shall {(as such) have any nght of inspeciing any accounting
tecords or othsr book or document of the company except as confarred by
statute or authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110A.¢he directors may with the authority of an ardnary resohution of the
campany:— o )

g) gub&am as hereinafter provided, resoive fo capilelise any undivided
profits df the company not required lor payng any preferential cividend
{whether or not they are available for distnbution) of any sum standing lo the
credit of the company's share premium account or capital redemption reserve;
(b) appropriate the sum resalved to be capitalised 10 the members who
would have been entitied 1o itif it were distributed by way of dividend and in the
same proportions and apply such sum on thelr behall elther in or towards
paying up the arnourtts, it any. for the time b3ing U d on any shares held by
them respectively, or in paying up in full unissued es of debantures of the
company of a nominal amount equal o that sum, and allot the shares or
debentures ¢raditad as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the ather: but the share
premium account, the caphal redemption reserve. and any profits which are
not available for distribution may, for the purpeses of this regulation, anly be
appfied n payng up unissued shares to be aliotted to members credited as

{uily paid: . .

(c) make such pravision by the issu¢ of fractional certificates or by
payment in cash or otherwise as they determine in the casa of shares or
debentures becoming digtributable under ths regulation in fractions; and

(d) authorise any person to enter on behall of all the members concemed
0o an ement with the company providing for the aliotment to them
respectively, credited as fully paid. ¢f any shares or debentures to which 1
are entited upon such capitalisation, any agreement made under suc!

authority being binding on ait such members.

NOTICES

111, Any notice to be given to or by 2ny person pursuant to the artcles shall be
in wrifing except that a notice calling @ meeting of the directors need not be n

writing.
112, ane company may give any notice to a member either personally or by
senging it by post in 8 prapaid envelope addressed to the member at fus
regstered address or by leaving it at that address. in the case of jomt holders of
a share, all notices } be given 1o the joint holder whose name stands firstin
the register of members in respect of the joint holding and notice so given shali
be sufficient notice to alt the jointholders. A member whose registered address
15 not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given to him shall be
antiflec 10 have notices given to him at that address, but otherwise no such
member shall be enfitted fo receive any notice from the company.
113, A member present, efther in person of by proxy, at any meeting of the
compary or ¢! the holders of any class of shares in the company shall be
deemed 1c have received notice of the meeting and, where requisite, of the
purpcsas far whicn it was called.
114 Every person wno becomes entitied to a share shail be bound by any
not.ce in respect ¢f that share which, betore his name is entered in the register
ot members, has been duly given to a person from whom he denves nis fitie.
115. Proof that an envelope containing @ notice was properly addressed,
Dmboe mbewmaﬂg conclusive svidence that the notce was given. A
not: to be given at the expration of 48 hours after th l -
cortaining 1t was posted. g 6 envelope
116. A nolice may be given by the company to the persans entitied 1o a share
0 consequance 3f the death or bankrupicy of a member by sending or
delivering &. ir any manner authorised by the articies for the giving of notice to
a memyer, addressed 10 them by name, or by the title of represematives of the
deceasec. or trustee of tne bankrupt or by any like description at the address, if
any. within the Uaited Kingdom suppiied for that purpose by the persons
i:gng;ggt_se t’;we :‘o&enmed‘ Until igcr; an aacress has been supplied, a notice
it i manner in which it rmght h N gi i
Dk e no’:yoocurredA ght have been given i the death or

\A_I'IN'DING upP
117 it tne cormpany 1s wound up, the bquidator may, with the sanciion of
extraordinary resolution of the company and any othe); sanction reqmr:c‘b: x::
Act, divide among tha membars in specie the whole or any par! cf the assets of
the company ang may, for that purpose. value any assets and determine how
tne div'sion shail be carried out a5 between the members or ditferent classes of
members. The liquidator may. with the lie sanction. vest the whote or any part
:'fn:w? hgsjgkeéi g;gggte:;upop sscgsrusxs for the benefit o! the members as he

i n ermines, but nc member shafl be compeiled * t
any assets upon which there is a haboifity. peled o aecep .

(NDe SEI.!N!”e Ty

18, Subject to the provisians of the Ac: but without prejutice to any :ndemni
to which a director may otherwise be entitied, every dicector or cmzr onk:er’g
auditor of the company shall be indemnified out of the assets of the company
against any fiability incurred by him in defending any - whether civil
or crirrinal, iy which judgment is given in his favour or in which he is acquitted
%' I(v‘malggww;g; :ny”applicat‘i;:r Bl& whick r:hef 18 granted to hum by tne
i e Hgence, 3. dreac i 4 &
relation to the affairs of fhge company. Of guty or beRach of tnust n



may act only for the purpose of filing vacancies or of calling a general meeting
91, The directers may appoint one of therr number to be the chairman of the
board of directors ang may at any time remove him from that office. Unless he s
unwiling to do $0. the director so apgointed shall preside at every meeting of
drectors al which he is present. Butif there is no director holding that oftice, or
it the director holding it is unwilling to preside or is nol presem within five
minutes atter e time appointed for the meeting, the directors present may
appaint one of their number to ba chairman of the meeting,
All acts done by 8 mesting of directors, or of a committes of directors. or
narson acing as a directar shall. notwithstanding that if be alterwards

particular date. that share shatl rank for dividend accordingly.

105. A gereral meeting declaring a dividend may, upon the recommendavon .

of the directors. direct that it shall be satislied wholly or partly by the
distributon Of assets and., where any difficaity anses in regard 10 the
+ distibution, the direciors may. sellle the same and in particular may issue
fractional certificates and fix the value for distribution of any assets and may
determine that cash shall be paid to member uparn ihe footing of the value
50 fixed in order ta adjust the rights of members and may vest any assets in

rustges.
106. Anv dividend or other moneys pavabie in respect of a sharo mav be oard



