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COMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Cornpanies Act 1985

To the Registrar of Companies For official use - For official uso

Ll JE I

3
X
I N &

| R U

Name of company ;

TaTNITYY s

»_The Andrew Wainwright Reform Trust Limited I

>
7 |

| LYNDA MELLONEY FINAN .
of 117 The Headrow

LEEDS
LSl 5JX%

do solemnly and sincerely declare that § am a [Solicitor engaged in the formation of the company]t
Mwnknmmml&teﬁnmmmmmthmm&:&axbﬁmmmmmmmamﬁgiﬁm L:J—L
MKWWH and that all the requirements of the above Act in respect of the registration of the
above cornpany ard of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
pravisions of the Statutory Declarations Act 1835

Declared at 10, &)TT § CGU‘G- Declarant to sign below

l)f??érs 'Q:\,{\;\C)m“:(:\v\c:u
the JbmH day of AvelL
One thousand nine hundred-and __ISWEM DNE
before me E@’(ﬁ@bﬁr .
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor's name address and For official Use
reference (if any): New Companies Section Post room

mﬂm Solicitors’ Law Statlonery Society ple, Oypz Hruse, 27 Crimscott Sreeat, London SE1 575 488 B'HAM,



This form should be completed in black.

Company pame (in full)

Registered affice of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Nurmber of continuation sheets attached

To whom should Companies House
direct any enquirias about the
information shown in this form?

Page 1

Statement of firs: directors and
secretaryand liviended situation
of registered office

-

[en

2608087

For official use /| C

The Andrew Wainwrighif ‘Reform Trust Limited

¢ e s

s

RO{ Cragg Mount : ' f

Wo‘odlands Drive Rawdon I

Post town LEEDS "

County/Region ~ West Yorkshire O

Postcode  L519 632 g

X
Name Dibb Lupton Broomhead and Prior I
| RA| 117 The Headrow "
f
County/Region = "est Yorkshire i
Postcode 51 53X ‘ |

[]

Pibb Lupton Broomhead and Prior

117 The Headrow LEEDS

West Yorkshire LS1 53X

Mr Wrigley qr
Extension w4 ]

Postcode

Telephone 0532 439301




Company Sacreary (Semo ! - 5)

Name *Style/Title
Forenames
Surpame
*Honours etc
- Previous forenames
Previous surnamé

Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (secnoe1-3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours elc
Previous forenames
Previou. surname
Address
Usualresidentialaddress must be given,

In the case of a corporation, give the
registered or principal office addrass,

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Conseut signature

Mx

Goxdon Wik e

Falding

20 Walker's Lane

AD

Wortley

p

. Post town LEEDS

County/Region West Yorkshire

Postcode LS12 4ap Country _ENGLAND

| consent to act as secretary of the company named on page 1.,

Signe}%{%@ Date 2.<1.91
[

4
\CD! Mx ]
Ram Roy il
Bhaskar i
- n
- n
- I
TZ;; 29 Altenberg Gardens |
—_— i
Fost town LONDON — [
Couinty/Region i
Pesteode _ SW11l 1JH | country |
8G.1.5'0,5 4.4] Nationality (A | BRITESH I
|

'og. Academic

J———
N
I |

O,

1 consent 1o act as director of the company named on page 1

g,

oA

s

Signed el

Date




b &‘@@%@EC‘ {continued)
{Seenotes 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours atc
Pravious forenames
Pravious surname
Address
Usual residential address mustbe given.

ln the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
| * Voluntary details

Consent signature

Delete if the form
is signed by the
subscriboers.

Delate if the form
is gigned by an

agent on behalf af
all the subscribers.

All the subscribers
rust sign gither
personally or by a
ferson of persons
autharised to sign
for them.

P

cp| M ]j
Hugh Patrick XJ._'J:ffe . 1
Scott I
. |
S I
~ i |
;; 8 selbourne Villas ) I

Post town BRADFORD

|

County/Region West Yorkshire

1

Postcods _ BDS 4NN | Country

DO] 0191170149 " Nationality |ma| BRITISH. |
ot| Pder | N
oD ﬁ'ﬂ-Tn s of Sl W %‘t‘c@\.\ anwnded

Date

K‘Q"W\Q Mﬁa\r\m&f\a\'\f}\m Hows Wu A ssouabion L\m\\"c-é |

| cansent to act as d:rector of the f‘ompany named on page 1

Signed HP%L‘E W/\ M‘

2.94. 991

~ Z},«DOJ\AMO~3 K Funons

b
SSuadnd
Signature of agent on behalf of all subserivers  Date ‘5’-&,14 S
Signed L Date
M“Signed Date
Signed Date
Sigred Date
§igned Date
Sioned -
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write in
this margin
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legibly, preferably
in bMack type, or
hold block lettering

*lnseart full name
of company

1Delota if
inappropriate

COMPANIES FORIVI No. 10 (cont.)

Statement of first directors and
secretary and intended situation Sontinuation sheet No
of registsred office (continuation)

1

Compaﬁy number

Name of company

-

The Andrew Wainwright Reform Trust Limited

#

Particulars of other directors {continued)

Name (ote 3) Hilary Ann Wainwright ‘Business Occupation
‘ PCADEMIL + Tou&NALST
Previous name(s) jnote 3 -~ Nationality
Address moie 4 29 Altenberg Gardens BAsA
I.ondon Date Of birth (where applicable)
{note 6,
Postcode| swil 1JH '3.1.49
I consent Wt Zélfjfir of the company named above (notes 9 and 10}
Signature  FYAES z 3 Date <.

Particulars of other directorships

continued overleaft
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Pleaso do not COMPANIES FORM No. 10 (cont.)

Wwrite in
this margin

Statement of first directors and

; 2 : i 3 Continuation sheet No
. i, omotete - S@cretary and intended situation o P on o1

| inblock po,or of registered office {continuation)

Lompany number

2

Name of company

*Ic;ufssm;l;:sme * The Andrew Wainwright Reform Trust Limited

a

Particulars of other directors {continued)

Name (nots 3) Joyce Mary Wainwright Business Occupation
HaySEWIFE
Previogs name(s) (ote 3) Nationality
Address oo 4 8 Dunstarn Lane e ' 4.61&\ WsH
Adel E‘)gges’of birth {where appicablo)
LEEDS Postcode| LS16 8EL 17.2.22

} consent to act as director of the company named above (notes 9 and 10)

Signature ééw /SO %7701)&7’% Date 2.F. .41

Particulars of other directorships

tDelete if

inappropriate continued overleaft




* 1

sy Ploase do rot COMPANIES FORM No. 10 (cont.)

(1 write in
a this margin
Statement of first directors and 3
Ploage complete  g@Cretary and intended situation Continuation sheet No

legibly, preferably

nback vpe, o OF registered office (continuation)
bold block lettering

to Form No. 10

Company number

Name of company

QZ?E“;;‘”E:‘;;‘\‘:”‘B ' The Andrew Wainwright Reform Trust Limited

Particulars of other directors (continued)

Name (oe 3y Martin Scurrah Wainwright Business Occupation
ToUELNALET
i Previous name(s) {note 3) - Nationality
Address note 44 ~ Cragg Mount Woodlands Drive GETSY
Rawdon LEEDS Date _of birth (where applicabte)
o 8 18.5.50
Postcode| 1,819 6J% t

| consent to act as director of the company named above fotes 9 and 10}

Signature MV; M‘MVJEM—-‘ Date 2. . Al

E Particulars of other directorships

tDelate if

Inappropriate continred overleatt
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COMPANIES FORM No. 10 {cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

-

. 4
Continuation sheet No
to Form No. 10

Company number

The Andrew Wainwright Reform Trust Limited

Particulars of other directors {continued)

Name inoto 3) Penelope Wainwright

Business Occupation

UGB LS e
Previous namel(s) (ote 3) Nationality
Address mote 4 Cragg Mount WoodlandsDrive GAvTisH

Rawdon

LEEDS

Postcode

LS19 6J2

Date of birth (where applicable}
hote 8) 16,7,49

Signature @% WW.

I consent to act as director of the company named above fotes 9 and 10)

Date 2. q“-o”

Particulars of other directorships

continued overleaft
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&ﬁ?g?ndo not COMPANIES FORM No. 10 (cont.)
this margin

A VR

Statement of first directors and

- = H Continuation sheet No
Flosso comelate  S@GrELary and intended situation 10 Form No. 10

in black type, or ¥ registered office (continuation)
bold block lettering

Company number

Name of company

*I{;\fsggt n::)u; r?\e:me * The Andrew Walnwright Reform Trust Limited -
w
Particulars of other directors (continued)
> Name moe 3 Tessa Mary Wainwright Business Occupation
. Teacder
Previous name{s} (note 3y - Nationality
Address oo 4 & Selbourne Villas BRI TS5t
BRADFORD g Egge of birth (where applicabs)
Postcode | BD9 4NN 20.11.54

I consent to act as director of the company named above {notes 9 and 10}

Signature ’ii\l‘-\‘\l B Aﬂ‘"“w Date Q. 4.l

Particulars of other directorships

tDelote if

inappropriate continued overloaft
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COMPANIES FORM No. 10 (cont.)

Statement of first directors and

secretary and intended situation ~ Continuation sheet No
of registered office (continuation)

Name of company

to Form No, 10

Company number

*
4

The Andrew Wainwright Reform Trust Limited

Particulars of other directors {continued)

Name tote 3 Richard Scurrah Wainwright Business Occupation
RETIZED
Previous name(s) tote 3 ‘ Nationality q
Address ote 4 8 pungtarn Lane BRITISH
Adel Date of birth {where applicable)
e 11.4.18
OB\ LEEDS Postcode| 1,516 ggr M

as director of the comg}any named above (notes 9 and 10)

. :
Signature / / Date = q. Ral

szl

Particulars of other dM

continued overleaft



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

20807 7

N

28 APR 1981
E05 7 D
GO, o8
N HOUSE o

MEMORANDUM OF ASSOCIATION OF ’
THE ANDREW WAINWRIGHT REFORM TRUST LIMITED

The Company's name is The Andrew Wainwright Reform Trust
Limited.

The Company's registered office is to be situated in England
and Wales. ,

The Company's objectives are:

{a) (i) To strive by all means for the attainment of a
Just fair, tolerant, caring, 'democratic society;
to redress political and social injustices and
inequalities, and to strive for the diminution or
removal of discrimination on grounds of colour,”
race, sex, age, physical or mental handicap,
political opinion or personal convictions; to
promote independent and objective standards in
education without dogmatic interference; +to
promote just and fair employment industrial and
commercial relations; to strive for the promotion
of political integrity, freedom of speech, freedom
of publication and freedom of religious conviction
and individual beliefs; to support the victims of
political economic cultural and social oppression;
to oppose cruelty, abuse, torture and to defend
disadvantaged minorities of all kinds: to promote
peace and disarmament; to promote standards of
decency, justice and fair dealing in private and
public life, particularly in commerce and the
media:; to strive for the promotion of social care
to secure the removal or alleviation of
homelessness, unemployment, drug addiction,
sickness and disability; and generally to promote
the welfare of communities and the maintenance of
ethical standards and principles of natural
Justice, and to support the preservation and
protection of the environment.

NN A0

OB



(ii) To promote all such legislative, politiecal and
social reforms which are designed to achieve the
salid objectives.

¥
(1ii) To promote and support initiatives which promote

public awareness of and influence public opinion
in relation to the matters referred to in clause
(i) above and to influence public opinion in
favour of the reforms referred to in clause (ii)
above in such manner and by such means as the
Company sees fit. '

(iv) To commission and fund research into the causes of
political and social inequality, into social care
and policy and into methods of achieving the
company's objectives including research into the
operation of existing or £future laws and to
publish the results of such research with a view
to educating the public and adding to the general
body of knowledge relating to these matters.

(v) To provide grents to individuals, groups or
organisations engaged in "lawful activities
designed to achieve the Company's objects.

(vi) To establish,; carry on, support or provide grants
to institutions, businesses, newspapers, magazines
and periodicals and to publlsh or procure the
publlcatlon and circulation of books and pamphlets
which, in the opinion of the Company, are likely
to advance its objects.

PROVIDED ALWAYS that none of the objects referred to shall

be capable of being an object of the company unless and to
the extent that such object is lawful.

(b)

{c)

(d)

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

To dimprove, 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.

To lend and advance money or give credit on any texrms
and with or without security to any person, company or
firm {including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees,




(e)

(£)

(g)

(h)

(1)

contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to
Secure oOr 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 %o the generality of the
foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure
the repayment of any 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) .and also
by a similar mortgage, charge, standard security, lien
Oor 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 cheques, bills of exchange,
promissory notes, warrants, bills of lading,
debentures, and other negotiable or +transferable
instruments.

. 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 interest, and to
Oppose any proceedings or applications which appear to
be calculated directly or indirectly to prejudice the
Company's interest.

To subscribe for, take, puvrchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture
stocks, Dbonds, 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
issved or guaranteed by any government or authority,

mur.icipal, local or otherwise, in any part of the
world.

To enter into any arrangements with any government or
authority (supreme, local, municipal, 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 comply




(k)

(1)

(m)

(n)

(o)

(p)

(q)

with any such charters, decrees, rights, privileges,
and concessions. :

To control, finance, manage, 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.

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. :

To sell or otherwise dispose of the whole or any part

£ the business or property of +the Company, either
together or in portions, for such consideration as the
Company may think f£it, and in particular for shares,

debentures, or securities of any company purchasing the
same.

To act as agents or brokers and as trustees for any

person, firm or ccmpany, and to undertake and perform
sub-contracts.

To remunerate any person, company or firm rendering
services to the Company either by cash payment or
otherwise as way be thought expedient.

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.

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.

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



(1)

(2)

(3)

(4)

(5)

(6)

{(r) To procure the Company t+~ be registered or recognised
in any part of the world.

() 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.

{(t) To do all such other things as may be déemed incicdental
or conducive to the attainment of the Company's objects
or any of them. '

AND so that:

Each of the above objectives is aimed and sought to be
achieved internaticnally as well as nationally.

None of the objects set foith 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
requires, be in any way limited or restricted by reference
to or inference from any other object or objetis 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.

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
sukb-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.

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.

in tbhis 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.

The income and property of the Company from whatever source
shall be applied solely towards the promotion of the objects
of the Company as set out in this Memorandum of Association
and no part of such income or property shall be paid ox
transferred directly or indirectly by way of dividend, bonus
or otherwise by way of profit to the Members of the Company .



(7)
(8)

(9)

The liability of the Members is limited.

Zvery Member of the Company undertakes to contribute such
amount as may be required (not exceeding £1) to the
Company's assets if it should be wound up while he is =a
Member or within one year after he ceases to be a Member,
for payment of the Company's debts and liabilities
contracted before he ceases to be a Member, and of the
costs, expenses and charges of winding up, and for the

adjustment of the rights of the  contributories among
themselves, ’ 4

Any property which remains on the winding up or dissolution
of the Company after the discharge of all its debts and
liabilities shall be given or transferred to such one or
more institutions organisations or companies having objects
the same or similar to these or some of those of the Company
as the Members at or before the time of such winding up or
dissolution shall determine or in, default of such
determination as a court of competent jurisdiction shall

direct AND no part of any such property shall be distributed
to the Members. :

We, the subscribers to this Memorandum, wish to be formed into a
Company pursuant to this Memorandum. '

' are and Addresses of Subscribers.

1.

Ram Roy Bhaskar

nora-il,

Hila Ann Wainwrigq;
ﬁ(nﬁﬂ i
- ]

Martin Scurrah Wainwright

Whasdcudue b

Penelope -Beurzah Wainwright
Psisgy Woiirpiesse
Tessa Mary Vainwright

o MJ,‘yM

Hugh Patrick Iliffe Scott

29 Altenberg Gardens,
London, SW1ll 1JH

Cragg Mount, Woodlands
Drive, Rawdon, Leeds,
L819 6J%

e St et i St

§ Selbourne Villas,
Bradford, BD9 4NN

St St N Nt




7. Joyce Mary Wainwright

'\)gfo? WP Wosnetipa 7%

)
)
)
)
)

Ve gl phatl

Dated o0 Apmﬂ ..... -—-—-J:g‘gi"// |

Witness to the above signatures.

Do M ru_\ |
DAV CLoavza F(.,e’mw‘(:—-

7 SP6S  erEl
PEE™ | sconAoDd,

8 Dunstarn Lane,
Leeds, LS16 B8EL

Adel,



THE COMPANIES ACT 1985

COMPANY LIMITED BY CUARANTEE
AND NOT HAVING A SHARE CAPXITAL

ARTICLES OF ASSOCIATION OF THE ANDREW WAINWRIGHT REFORM TRUST
LIMITED

PRELIMINARY

1.

(a)

(b)

(c)

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
"pable A") shall apply to the Company save in so far as
they are excluded or varied hereby and such Regulations
(save as so excluded ox varied) and the Axrticles
hereinafter contained shall be the regulations of the
Company .

Regulations 2 to 35 (inclusive), 57, 59, 102 to 108
(inclusive), 110, 114, 116 and 117 in Table A shall not
apply to the Company.

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 ¢atutory modification or
re-enactment of that provision for the time being in
ferce.

INTERPRETATION

2. Regulation 1 in Table A shall be read and construed as if
the definition of "the holder" were omitted therefore.

MEMBERS

3. The subscribers to +the Memorandum of Association of the

Company and such other persons as are admitted to membesrship
in accordance with these Articles shall be Members of the
Company . No person shall be admitted as a Member of the
Company unless he is approved by the Directors. Every
person who wishes to become a Member shall deliver to the
Company an application for membership, in such form as the
pirectors reguire, duly executed.

A Member may at any time withdraw from the Company by giving
at least seven clear days' notice to the Company.




"

Membership shall nct be +transferable and shall cease on
death,

GENERAL MEETINGS AND RESOLUTIONS

5.

(a)

(b),

(c)

(d)

(e)

(£)

An Annual General Mgeting and an Extraordinary General
Meeting called for the passing of a special reésolution
or a rwzsolution appointing a person as a Director shall
be called by at least twenty-onae clear days' notice.
All other Extraordinary General Meetings shall be
called by at least fourteen clea¥ .days' notice but a
General Meeting may be called by shorter notice if it
is so agreed:

(i) -in the case of an Annual Géneral Meeting, by
all the Members entitled to attend and vote
thereat; and : v

(ii) in the case of any other General Meeting by a
majority in number of the Members having a
right to attend and vote being a majority
togethe~ - holding not legs, than ninety-five
per ce!t of the total voting rights at the
Meeting of all Members.

The notice shall specify the time and place of the
Meeting and, in the case of special business, the
general nature of the business to be transacted and, in

the case of an Annual General Meeting, shall specify
the Meeting as such.

The notice shall be given to all the Members and to the
Directors and Auditors.

All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that
is transacted at an Annual General Meeting, with the
exception of, 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.

Regulation 38 in Table A shall not apply %o the
Company.

Any Member of the Company entitled to attend and vote
at a General Meeting shall be entitled to appoint
another person (whether a Mempber or not) as his proxy
to attend and vote instead of him and any proxy so
appointed shall have the same right as the Member to
speak at the Meeting. 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.
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0)

6. (a) Regulation 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) Regulation 41 in Table A shall not apply to the
Company.

7. Regulation 44 in Table A shall be read and construed as if
the words "and at any separate meeting of the holders of any
class of shares in the Company" were omitted therefrom.

8. Regulation 46 in Table A shall be read and construed as if
paragraph (4) was omitted therefrom.

VOTES OF MEMBERS

Q. (a) On a show of hands, every Member present in person
shall have one vote. On a poll “very Member present in
person cor by proxy shall have one vote. .

(b) Regulation 54 and 55 in Table A shall not apply to the
Company. ,

APPOINTMENT QOF DIRECTORS

10. (a) Regulation 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
sole 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
Regulation 89 in Table A shall be modified accordingly.

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




@ (d) Regulation 83 in Table A shall be read and construed as
if the words "of any class of shares or" were omitted
therefrom.

(e) No person shall be appointed a Director at any General
Meeting unless either:

(1) he is recommended by the Directors; or

(4.4) not less than fourteen nor more than thirty-
five clear days befure the date appointed for
the General Meeting, notice executed by a
) Memher 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 0of his willingness +to be
appointed.

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

| & (g) The Directors may appoint a person who is willing to
act to be a Director, either to £ill a vacancy or as an
additional Director, provided that the appointment does
not cause the number of Directors to exceed uny number
determined in accordance with paragraph (b) above as

the maximum number of Directors and for the time being
| D in force.

E BORROWING FPOWERS

11. The Dlrectors may exercise all the powers of the Company to

borrow money without Iimit as to amount and upon such terms
i (D and in such manner as they think f£it, and to grant any
E mortgage, charge or standard security over its undertaking
; and property, or any part thereof, and to issue debentures,
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

12. (a) An alternate Directur shail not be entitled as such to
receive remuneration from the Company, save that he may
be paid by the Company such part (1f 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
Regulation 66 in Table A shall be modified accordingly.
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(b) A Director, or any such other person as is mentioned in
Regulation 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

13. The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Regulation 81 in
Table A shall be mcdified accordingly.

GRATUITIES AND PENSIONS

14, Regulation 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS .

15. {(a) 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 oxr indirectly,
any kind of interest whatsoever, and if he shall vote
on any 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 calculation of +the
quorum present at the meeting.

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

MINUTES

16. Regulation 100 in Table A shall be read and construed as if
the words "of the holders of any class of shares in the
Company” wvere omitted therefromn.

NOTICES

17. Regulaticn 112 in Pable A shall be read and construed as if
the second sentence was omitted therefrom.

18. Regulation 113 .n Table A rhall be read and construed as if
the words "or of the holders of any class of shares in the
Company"” were omitted therefrc«.

INDEMNITY



19.

(a)

(b)

Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against
all losses or 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 727 of
the Act in which relief is granted toc 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.

Regulation 118 in Table A shall not apply to the
Company. : ‘

RULES OR BYE LAWS

20.

The Directors may from time to time make such Rules or Bye
Laws as they may deem necessary or convenient -or expedient
for the proper conduct and management of the Company and for
the purposes of prescribing the classes of and conditions of
membership, and in particular but without prejudice tc the

generality of the foregoing, they shall by such Rules or Bye
Laws regulate:

(i) the admission and classification of members
of the Company, and the rights and privileges
cf such members, and the conditions of
nembership and the terms on which members may
resign Or have their membership terminated
and the entrance £fees, subscriptions and
other fees or payments to be made by members;

(ii) the conduct of members of the Company in
relation to one another, and to the Company's
servants;

(iid) the setting aside of the whole or any part or

parts of the Company's premises at any
particular <time or <times or for any
particular purpose or purposes;

{iv) the procedure at general meetings and
meetings of the Directors and Committees of
the Company in so far as such procedure is
not regulated by these presents:

(v) and, generally, all such matters ’as are
commonly the subject matter of Company rules.




The Company in General Meeting shall have power to alter or
repeal the Rules or Bye Laws and to make additions thereto
and the Directors shall adopt such means as they deem
sufficient to bring to the notice of members of the Company
. all such Rules or Bye Laws, which so long as they shall be
. in force, shall be binding on all members of the Company.

O Provided, nevertheless, that no Rule or Bye Law shall be
inconsistent with, or shall alfect or repeal anything

contained in, the Memorandum or Articles of Assoclation of
the Company. :
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The reguiaticns of Table A to the Companies Act 1985 apply tothe Company save insofaras they are 10t excluded or varied by

s Articles of Association,

Table A as prescribed by the Companies (Tatles A to F) Regulations 1985 (5.1, 1985 No., 805), amended by the Compan-
les (Tablas A to F) (Amendment) Regulailons 1985 {S.1. 1985 No. 1052}, is reprinted below.

T@E@E@ A THE COMPANIES ACT 1985

Regulations for Management
of 2 Company Limited by Shares

INTERPRETATION

1, Inthese reguiations —

tha Act’ moans ihe Companies Act 1885 inciuding any atatutory modification o
ra-enactment theraol for tha hma bemg n lorce,

the articles’ means the articlas of the company,

'¢lgar days’ in ralation to the panod of a nalice means that penod excluding the
day whon 1he notice 18 Given of deemed to ba given and the day for which it is
givan or on which 111516 take elfect,

‘axecuted’ includes any mode of execulon.

aifice’ means the registored oflice of the company.

“he holdar' In relanon 10 shares means the membert  dsename s entered in
1he register of members as the holder of 1he shares,

‘tha scal’ means the commaon saal ol the company.

‘gecratary’ means the secrelary ol the company or any olher person apponled
10 periorm Ihe dutias o1 ina secrewary of Ihe company. including 3 joins, asssiant
or deputy secretary.

‘the United Kingdcn’ means Great Britain and Northern Ireland,

Untess the coniexl otherwisa requires, words of exprassions contained nthese
reguiations bear tha same meamng as in the Act but excluaing any statulory
modificanon thereol not n o:ce when thess regulations become tinding on ihe
company.

SHARE CAPITAL

2. Subjac! to the provisona of the Act and without prejudice o any nghls
attached 10 any exising shares, any sham may be 155080 with such nghts or
restnelona as ihe comoany may by ordnary sesclubon cetefming.

3, Subrect 1o the prowsions of the Atl, snares may De 1ssusd semch are 10 be
redeamed of ara 1o be#1ani2 10 ba redeemed a1 the OpLOR 0] the COMpany of the
holdor bn Such 18/Ms 213 1 SUCh Manher as may De provided by e artcies.,
4, Tha company inay exertise e powers of paying commessons conferred by
the Acl, Subject iotha provisions ¢f 1he Actany such commssionrnay e salshed
by the payment ol £asn ol by ihe allotmemotiuiy Of partty pR:OSharesof pariym
on# way and parily in 1ne other,

5, Exceglasreguired bylaw, £ personshalibe recoprsed by the combaly as
holding any shate upon any lrust and {extept as olhermse prowsed by the
griiclas or by law) he company shalntl be DOund Gy OF FRDUCRISR Ay snierestn
any share excapt an absoiuta nght 1o ke entrely herep] m the holsor,

SHARE CERTIFICATES

5, Every membet, upon begomimg ine holder of any stares, shall be enttizg
without payment 1o one certhicate for allthe shares of each class heid by n
(and, upon iransietnng aparielfes htidng of crames of any Oass. 10 3oertitale
forthadalanceof sucnmm:glmmwoeﬂﬂmemmmewmecd his
<haes 100N pRyMEen 1or evety certdcads Ziier e trsd ol sush rpasonaiie s
a5 1nB QUBCIC!S rmay oxternine, Every osrihcais el ba sealed win the sexl
and sholl specily t18 numbet. class and distngunsting Rumbers {d zny) of the
shares Io whichil7alaies ansIne AWK ONFESPECErS IMDURS CAdUD MTiecn
The company shall notba bound 19 kS moe s One ceniticae for snaes
heldjonlly by fevbrlli DarsS Inpry ©f aoprtiit o hoider sihiall
pa a sullicem delvary to allof thes,
7 Washam carsdeainas ortaves worn-ouL ipst o destroyed, denay GO renewsd
onsucniermsidany) ze o evdenoe ang aosrndy dnd DREE I eIDenLeS
rensonably Ah0urras By Uye CUMpAnY mInyesigalng SnOasnte X5 1he Gresins
may Gelerming Dl oinermse irea of change, a0 fin he case of detasetnernd or
weanng-oul) on delvery wp od ihe oid cenidicate

LIEN
.8, Thocompany shalhave alrst andperamounti By Sy Morya
futty pans snate) for 2l maneys fwheinel gresently piryalie cf rol perate a
Yxad tmo ot catiedmretpanic that st Fhe draciors may alany tme dechare
anysnmuﬂowwhallyomaaﬂermmmemmwdmwrsg:nw:mm
2 en ©f @ Shine snifll erans 19 by amount Dayatie mresprrr ol
§ The COmppy My Al sush manrey 25 108 Crariorsc y st
mmmmmwnmwm:sautgnda T) 0 P S Wit N ) 2153003
Eoenty L ! J L% Gt L diays atiued pot R has teen
GIvEn 10 hISErG] ihe Share Crisins pErscn esidind IoMn Consequance cthe
Heath or tanepasy of the notiet, duzeelng paymerd and £2xing twd f the
notcs is NS1 Comahes wilh the Lhares may De SO0
10 Tog:vaeliammummmdmmym&smummw
an inpitumen of t2antier of ghe shares S0 10 OF &3 JCCCATANCE Wt the
grections o, the purcnaser The ehe o the rans 101he LENE] A
a!f'eczeﬂbyan/me;r.rmymormlmfolmmwewwgsmrmmm

saig

11 Tho nel proceeds ol the sate, aiiee payrment ¢f the COSU, shal ba apied
aymert &l somuch oltha 24070 FOF osifacha e g Exetit AN 15 Dreseily By e

and any residis snal {upen Durendar 19 018 LomEany for canceliaion of te

cortilcate fir the Snaes £0A0 200 SUDET 1O 2 Kee bevt 1 2y moneys not

prosenty pEyasis as ensied upon the Shgres utions e skl DY £Lad 1o T

parson entded 15 the Sroned Z1 e Cile of £ soie.

CALLS ON SHARES AND FORFETTURE

12, Sutroct 10 the lonms of FUStVENL, the OFaclxs wmry praka CHl's woon the
TEmbers MespEC of Sy maneysirpad on ther ot fwh wiretssss ol
mmmﬂubeawmm}msummwmﬂlmmnrwvrgmw
{aurloen cloas days noce SoBLdying when 2nd where LAY S 1 B ey
pay 16 the company a5 requItd by tienchce i arnourd Caled on s shares A
cali may be regured 1o ba Cad Dy InsEments At may, oeloe recesl by the
mmwoiwmwweuﬁmmmmmmummuwd
acnﬂmaymoosmdnwnmeapytAmmmupmwmmaMsmammﬂ
rommnliwalmmamauponnmm!wmm:gmmumwad

the shares in fespect whereo! the call was made,

13. Acall shall be deemed 10 have been made at the bme whenihe resolulicn of
the direclors authonsing the catl was passed.

14, The ot holders of a share shall be joinily ana severally liable to pay all calls
n respect thereol,

15, If acall remans unpaid alter ithas become due ang payable the person lrom
whomilisdue and payable shall payintareston the amgumunpad lromihedayn
necame due and payavbla unidilis paid at therate ixed by the lerms of allotment
ol the snare or n the notice ol the call, onif ne rales ixed, althe approprialetate
{asdatined by the ACt) but the direclors may wave paymentof theinterest wholly
orn part.

16. An amount payable sn respeci of a share on aligimen or al any lixed date.
whether snrespoectof norinal value or rérmum o as aninstalment olacall.shall
badeemed 10 be a call and ifihs not pawd the provisions of the arncles shall apply
as i that amouni had become due and payable by wrlue of @ call.

17. Subjectto the lerms of alioiment, the direclars may make arrangemenis on
the issue of shares for a difference between Ihe holdersining amounts andlimes
ol payment cf calls on iheir snares

1. W acallrernans unpaid alter n has become gue and payable ihe duectors
may give 10 the person from whom 115 due nol less inan fourieen ctear days’
nolice 1equaing payment of ine amouni unpad together wilh any wierest which
may have accrued, The nolice shallname the place where paymentislobemade
2nd shali state thutdl the nonce s notcomplied wilh the shares inrespact ¢lwhich
the cal was made will be nadle 10 be forfeted

19, 1 the potice 15 NG COMPlea with any share in respect ol which Il was given
may, beloreihe payment required by tho nohice hasbeenmade,be forfencdbya
resolution of 1he direciors and 1he forfeiuie shall include all didends or olher
moneys payanie in respecl of the fordened shares and not pawd belore the
fortenure.

20. Subecttotheprovissonsoiihe Act.a forfented snare may be sold. re-allotied
of olherwise 0isposed of on such Tefms and in Such manner as ine direciors
dototroe aaner 10 the Person wha was belore the forleiture the holder of to any
Qihar pErSon And At any tane Detrr “ale. re-ailoiment of olher Gisposition. e
torfenure may pe cancelled 00 SLadi 1enms as ihe airectors think . Wnere lor the
purposes f s cispasal a lorlerted shar0 1810 b2 wansterred 1o any person the
GUECIOns may 2UthONSE SOME DASON 10 execute anmsirument ol ranster of the
chare 10 thal peson,

21 A person any ©f whose shares have been torfested shall cease tobe 2
MEMOET 1N teSACE of them and shall surfender 10 the company (of cancellation
the coerhieaia Lor the shares{orieled bui shatiremanbiabie 1o the company for all
moneys whugh at the date of Toilcilure were presently payabie by him to the
UMDY NEespEct of those shares with inleres atine rale al which mierest was
payableonthose moneys belote e forferture of, #pomnieresiwas sopayable.al
e aporophale rate {as delmed w the Acl) from the dale of Torientuse uni
paymnenl bul ithe Grecions may wave 1 wholty or i part o7 enfosce
pa;wuwumanyammlortnavameolmesnatesalmetnmeol forienture
or 15 afty ConSOETAloN 1eCeivd on their disposal

22 Aslaluiory dedarat:on by 3 0reciof of Ihe secretarny thala shate has been
{oripies on a speodied dale Shall be conclusve evience of 1he facls staledn
¥ X5 agaunst ak persons claimung 10 be enlitied 10 the share and e geclaration
shall (subect 10 The executon ©f an msirutmen] of transter il necessary)
constide a good Le 10 the share and Ine OSSON 10 whom the share 1S
Gisnnzed of $hat ot be bound 1o see 1o the apphcaton o) the consaeraton,
20y, n0r shall s tiis 10 the shate b affeciod by any ureguianty o7 mvahidily
of the proceetings m relerence 10 tha forlertura of gisposal of the share

TRANSFER QF SHARES
23 The wistrumen of transier of a shafe may Lé ¥ any wusyal form of i any
catar 10 which Ine Ogeciots may approve and shall ber executed by of on
wxﬂmi o 1 transiesor and, urdess the share ss futly paid. by of on behail of he
tramieree
2% The creciors may relrse 10 register The vansier of a share wiith 1S nol
Lully pau 10 a person of whom they 0o nol appiove and they may refuse 10
m?mmuwm c;fagsharemm the company has aken They may also
wiegusier a ransier -
(2) rs OgEd at the olfce Of al Such Oher place as the dreciors may
and ts accompaned by the cerliicata 1o ine shares 10 which relates

2N SGEN CANET SVOENGE 35 12 dHEEIOrS Mmay reasonably requie 10 shiow Ihe
NG of the Transferol 10 make me transter.

by s wn resoect of only ong ctass of shares: and

{¢) s (xvour o1 not more 2an louf transierees.
<& g the cirectors reduse to register a bansfer of a share, they shail mthint' 2
rONihG alier the gate on wheh e lransier was laged wih IRe Company sena
0 the Tansteree notice of the refusal.
25, Theregstraton o vansiers of shares ot of transfers of any class of shares
iy be SUsSoenaed 29 such ines and for such penocds (pot exceedng thirty
Carys W any year) as the drecloss may GClemng
27 Mo lee shad be charged loe the regstratca of anymstrumeni ol transfer or
cther Coruement refatyag 10 of atfectng (he Ltie 10 any share,
Z£2 The compary shadbe enttled 10 relan By wistrurnent of transler which 15
regsiated. tul any wrsyument of transfer winch the diteciors refuse (o register
3371 e remed 19 She person Joagng 1 whin notce ol the refusal 15 given.

TRANSMISSION OF SHARES
29 O the

SLTVIVOE CF SUrvivors whete he was a (ot helder, and

Fond hoiders, shall D the ONYY PErsons recogiuted by the Company
Ty 10 to hes Miere st Dut nvthang herem CoNlaNeg shall reiease the es1aie ol
3 coorated member from any habdity i respect of any share which had been
[onsy hekd by Pem.

[,
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30 A porson bocomiag entitled 10 a share In consequenco of Ihe death or
bankrupicy of a momber may, upes such avidence hewg preduced as the
dweglors mry popotly raquito. aiecl either to becoma the holder of the share
0f 10 have some person ncminated by him registered as the transierge, If he
glecta to bocome the hatae; he shall give nouce 10 tha comgany to thal elfect, it
ha alecls to have anotter porson ragistered he shall execule an Instrument of
franster of tho share 13 that person Al the arlicles relating te the transfer of
shares shall apply o the nouce of inslrument of transier as if it were an
nstrumant of transier executed by the member and the death or bankruplcy of
\he momber had nol occurrad

31 A person bacoring entitfed to a share in consequenca of the death or
bankruptey ol @ mambar shall hava the rights 1o wrich ha would be entitled If
ha ware the holder of the share, oxcept whal he shall not, before bging
rogislered as tha holder of the shara. be enlitied In raspaci of I 10 attend or vote
at any meeting of tho company or at any separata meating of the holders of any
olass ol shares in the company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution:=—

{a) increase its share capnal by new shares of such amount as the
rasolulion prescubes,

() censolidole and divide ail or any of Its share capital into shares of larger
ameunt than iis existing shares

(¢} subjact 10 tho provisions of the Agl, sub-divide ils shares, or any of
tham. into shares of smaller amount and e resolution may determeneg that, as
between the shares resulting lrom 1he sub-division, any of them may have any
prefarence or advantage as compared with ihe others; and

(dy cancel sharas which, at ihe date of the passing of Ihe resolution, have
not baen taken or agreed 10 be taken by any parson and diminish the arnount of
s share capital by the amouni of the shares so cancellad,
33 Whenever as a result of a consalidation of sheres any members would
wacome entltied (o fractions ol a shara, 1he direstors may, on behall of those
members, sell the shares representing the iraclions lor the best price
reasonably obtainable to any person (including, subsect to the provisions of the
Acl, the company) and distnbute the ne! procesds ol sale in due proporlion
among those members. and the direclors may auinorise some person 1o
execute an instrument of transler of the shares 1o, or In accordance wilh the
diraction of, the purchaser. The translerce shall nol be bound to see 10 the
application of 1he purchase money nor shall his title lo the shares be allacted
by any irregulanty in or invalichly of Ihe proceedings in relerence 1o tha sale,
34, Subjoct to the provisions of the Act, the company may by special
resolution reduce its share capital, any capiial redemplion reserve and any
share pramium eccount in any way

PURCHASE OF OWN SHARES

35, Subjecl 0 the prowisions of tho Act, tha company may purchase ils own
shares {including any redearnable shares) and, 1115 d private company, make
a paymani in raspect ol the redemption or purchase of ils own shares
otherwise han oul of distribulable profits tf the company or the proceeds of &
freshissue of shares

GENERAL MEETINGS

36 Al general meetings oiher than annual general meetings shall be salled
extragrcdinary general meetings

37 The diectors may call ¢ aral meetings and, on the requisition ¢f
membars pursuant 1o the p.owwens of the Act. shall forthwilh proceed 1o
convene an exlraordinary general meeling lor adate notlaler than eight weeks
after recaipt of the reauisivon I there are npl wihin the Unied Kinggdom
sufficient directors to call a general meeling, any direticr of any member of 1he
company may call a general meesng.

NOTICE OF GENERAL MEETINGS
38, An annual general meeung and an exiramdinzry general meelng calied
for the passing of a special resoluion o 2 rasokulicn apPoinling 4 paTson s a
director shall be calied by at jeasi iweniy-one clear azys’ ngtee, All Other
oxtracrdinary general reoings shall ba called by ailpas! fourteen clear days'
nnucndbui a genaral meetng may be called Dy shorlet notte o 4t &0
agresd'—

{a} in lhe case of an annual general moeling, by afl the membears entidied o
attend and vote Inereat; and

(b} in the casg of any oirer mpsling Dy a2 maondy m number of thy
mambers having a rghn 10 aliend and wole beng a majondy togrther Aoiding
not ioss than ninety-liva per cont. in nominal value of he Shares Quwing that
nght
The notice shall spacify the fme and place of the mesting and the genural
nature of the buswiess 10 bo transacted and, un the Caso of an annual goneara
meeling. shall specdy the mesting a8 Suth
Subjeel 1o he provisions of 1he articles and o any restnctons imposed on any
shares. \he nokce shall be Qven 10 all ihs Members 10 ailpersons ardlodina
share in consequencd of the deatn or banktupicy of a sbwrber and 10 thy
directors and audacss
38 The accidenialomission 10 give notica of Amecing i, & she ron-rasep:
of nclice of a mecting by any oerson onltiod 10 fecowg AKIee ohall mo
invalidate the proceodings ol inatmeeting

PROCEEDINGS AT GENERAL MEETINGS

40. N9 businass shi bi wansacied a0 any meelng wniess A cuomum iy
prasent Twd persons esubed 12 vott upon Ihg business 10 ba dransacixd, eauh
being a member or a procy Ior amember or 2 duly authorsed represantadive of
o COrporphon, sha'l o 2 Guorur .

41, 1 sueh a Guorumis et oresen withn haif an ko nom the fime appoinied
Tor ing resling. 6f o duing 2 meeling LU 2 QUSIUMCHALES 10 DO Dresont, the
fneolng shalt slandg adiened 1o thy Sama daysn dha ned woek zl the came
Lemie and place or 1o suth hime and placy a8 the Sracions may dmeomine,

42 The charman if any, o tre Doard ol crseions o inhisabasnte some othar
director nominateo Ly the dresions shall prends as of o1 2ha meeting,
but if netther 1ha chaman Hor such Sther Qupior (il any) e present wih
hflean minuias ahief the tune aoponled Sor hoideg dhe reeting and wiling o
act the diroctors prasenishol etect ong of thewr rumber to ba chamman and, ¥
thare 13 only ene dirscion present And witkng 10 2ct he shaliba charman

43 I no director 8 wiling 10 ACt a5 Charman, of f Ho diteeiot i oesend witlin
lilteon rminutes afler the lime speoinisd Jor beddin g thamoeting, the menbers
prasant and anlitfed to vole shell choose ong of w3 pumber 10 be charman
44 A drector shail, notwilthistanding that ba is 51 3 merrbef, b evilitiod 10
atend and spask al any general meeting and at any ceparate meeting of the
halders of any class of charas in tno company

45 The chairman may, wilh Ihe conbont of @ meeting 81 whith 8 Quarum is
present (and shall if 50 duecled by the mesting), adputn the rmoting ftom Hime
to bmo and from place to place, bul no busmess shall be transacied of an
adjournad meetng othor than busness whith mgh! propory kavo boen
transacted 8l tho mesting had the soourr.nent ndi taken pioce, When a
meaalng 15 adiournad for tourlean days of e 81 Jeas! ceven clear days
notice Shall b givin specilying 1ha tirne t-d place of the adiouned mee
and the ganeral nalure ol 1te business fo La transacted. Othorwise i shall not
be necessary 1o give any such notca.

46 A resolution’pul 1o the vole of a mesling shalt be decided on a show of

hands unlass betore, or on ihe declaration of the result of, the show ot hands a
poll is duly domanded, Subjact 1o the provisions of the Acl, a poll may be
demanded;—

{a) by the chairman; or

{b) by atieast iwo members having tha right 1o vole al the meeting; or

(c) by a membar or membaers repeasenting not less than one-tenth of tha
tolal voting rights of all the members having tha right to vote at the mesing: of

{d) by a membar or mambers halding shares conterring a right to voie al
the meeling belng shares on which an aggregate sum has been paid up equal
:g nlo: igss than ane-tenth of tha total sum paid up on all the shares conferring

at right;

and a demand by a person as proxy lor &8 member shall be the same as a
demand by the membar.
47, Unless a poll is duly demanded a declaration by the chairman that a
resclutlon has besn carriad or carried unanimously. or by a parlicular majorily,
or losl, or not carriad by a particular myjorily and an eniry 1o that eflect in the
minutes of the meeting shall be conciusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against the
rasolution,
48, The demand for a pollmay, before the poll is taken, be withdrawn but only
with the consenl of the chairman and a demand so withdrawn shall nol be
1aken 1o have invahdated ihe rosult ol a shovr of hands declared before the
demand was made. X
49, A poll shall be 1aken as Ihe chairman directs and he may appoint
scrutinears (who naed not be members) and fix a time and place for declanng
the result of the poli. The result of the poll shall be deemed 1o be tha resolution
ol ihe meeling al which the poli was demanded.
50. Inthe case of a~ equality of voles, whelher on a show of hands or on a poll,
the cgsirmun shall be entitled 16 a casting vote in addition to any other vote he
may have.
51, A poll demanded on Ihe election of a chairman or on a question of
adjournment shall be laken forthwith. A poll demanded on any other question
shall be 1aken either forthwith or al such ima and place as the chairman drecls
not be:ng more than thirty days alter the poll Is demanded. The demand for a
poli shnll not prevent the conliruance of a meeling for the wransaction of any
business other than the question on which the poll was demanded, f a poll is
demanded bafore the declaration of the result of a show  hands and the
demand is duly withdrawn, the meening shall conlinue as i the demand had not
been made, .
52. No nolce need be given of a poll not taken forlhwith if the time and place
atwhich itis to bo taken are announced al tha meating atwhich itis demanded.
In any ulher case al jpast seven clear days' notice shall be given spacilying the
bme and place al which the poll is to ba taken,
53, Araspiuticninwriling execuled by or on behalf of each member who would
have been entitled to voto upon it if it had been proposed at a genaral meeting
at which ho was present shall bo as effectual as if it had been passed at a
general meetlng duly convenad and held and may consist of soveral
wnstruments in the Wike form each oxeculed by or on behall of on¢ or more
members,

VOTES OF MEMBERS

54. Subject W any righls of rostrictions artachad 10 any shares. on & show ol
hands every member who (being an individual) IS present in personor (being a
corporation) is present by a duly abthonsed representative, nct being himsell a
membar entiied 10 vote, shall hiave one vole and on a podl every member shall
nave one vole for every share of which ha is the holder.

55, in tha case of joint holders tha vote of the senior who tenders a vote,
‘whether in person of by proxy, shall be accepied 10 the exclusion of the votes of
1o other joint holders: and senionty shall be determined by the order in which
iha names of the holders siand in 1he regster of membeors,

56. A member in mspect of whom an order has been made b}r any courl
hawing junsdiction {whether in the United Kingoom or clsawhere) tn matters
conceming mental disorder may vole, whether on a show of hands or on a poll,
oy his mcovor curslor borus or elher person authorised in thal behall
appoinipd by that eounl, and any such receiver, curator bonis or ofher parson
may, on a poll, voie by proxy, Evidente 10 the satsiaction of the directors of the
2uthorily of the person clalming 10 exetcise the nght 10 vole shall be deposited
al the ofhice, or at such gther place as is specihiod in accordance with the
sriichas Jor the deposit of instruryents of praxy, not less than 48 hours belore
e dimg appownied 1ot hodding the meeting or adjoumed meeting al which the
rghd 10 vola is 16 De exercised anvd in delault the right to vole shall not be
erptisable,

£7 Hoemembor = all voie at any gensral maeling of al any separale mesting
of the volders of Loy class of shates in the company, eliher in person or by
oTOxY, esIneci of kny Share beld fvy him unless all moneys presently payabla
by himin reupact of that share have been paid,

£5. flsobechon shall ba raised 10 the gualification of any voler except at the
mpfding of adoumod meeling al which the vola objected 10 Is tendered, and
every vole nit giratiowsd a the meehng shatl be valid Any chjection mage in
dup llim_a shall e refered 10 the chairman whose decision shall be final and
conclusiva,

9 Ona pollvoies may ba given elther pereonally or by proxy A member may
anpeind inone than one prory 1o aitend on ihe $ama 0cEason

60 An indtrument appoinbng A proky shall be in writing, execulea by or on
bahall of the apsotior and shall be w the following form [or in a form as near
theiel ot dircumslances zilow of in any other form which is usual or which the
dmciors may aonprove) —

FLC/imited
i, M- ] Jbeinga
maThermambers o the abuve-named company, berely appoini of
Jotiailng hitn, of

.as
eyl proxy ¥ vole st emy/our tame(s) and on my/four behal! at the annuall
enragdmary generz] meetnp of the company 10 be held
2] 19 ,andatanyadjoutnment thereof,
Smnedon 19 ‘
£1 WWhera il ts dusred 10 atiotd raembers an opporiunty of instructing the
proxy Biow he ghall act the ansistenent apponing a proxy shall be m the
foliowing Torn (or 19 8 I0Tm a8 near therelo as Crcumstances aliow or in any
ather funmwhich ss upual of wirch the drecions may poprove) —

PLC/Limited
11wa, .o .beinga
membet/members G the above-named company, hereby appoint L]
Lorfaisytrn ol
o 88 MY/ GUT PIoxy 10 volein my/ous

niamefs} and on myfous behal! at the annual/extrasidinary general meeting of
-] LoD held on 19 »&nd at any agjou wmentinereo!,

}’hlg form 15 13 be wied i respect of the resolutons mentoned below as
ollows

Besohtion Mo 1 “or "agai

Fesswhon 2 2 “for “against

“Sitrike Ot whnthever o not dessed

umem U8 Otherwine nttrutied, the proxy may voio as ba thanks 5ii o gbstan from

wvoting

Srredtiug dayof 13

£2 The inttrurnet! appoming a proxy and any 2uthonly under which it is
executad of 3 SOpY O Sutn authoTity certdhed notanally of tn some other way
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8pntavad by the dirsctors moy:~— .

(a) bo dopomiod at 1he cfhce or at such othar plece within the Umiled
Kingdom s 15 spocifiod 1n 1he notice convening the mestng of in any
Inslrumant of proxy sant out by e CoMpPaNy I 161AU0N 10 the meeting 1ot less
than 48 hours balote Ihe time for nelding the meeting or adyourned meeuryg al
which the parson named in the msirumem proposss to vole; or

{b) 11 iha cane of o poll taken more than 48 hours afier 1t 1s demanded, be
daponilad as aforeosid allsr 1he poll hag been demandst and nol less than 24
howta belore e imo eppdinted for the tekung of the poli; or

(&} wheie tha poll 1a not zken forinwith bUL 18 Laken not more than 48 hours
aftar it was oemanded, be ashvereg st the masling al which the poll was
demanded 12 ha chairman of 19 tha secratary or to ANy cragior:
and an instrumant of aroxy which 18 not deposiead or celvered 0 a manner 5o
permitted shall be mvatd,

A volo given or poll demanued by proxy or by the duly authonsed
raprégenialive of a corparation shall be vang notwihsianging the previaus
geterminaton of tho authonty ol the person voling or demanding a pall unless
nolice ot the datammination was receivad by the company al the oftice or at
Such other place at wiich the nsirument ol tiraxy t as duly depositea palare
the commencement of the mesting or adjournag mesting a1 which the vote 15
gwan or ihe poll demanded or {in the case of a poll laken otharwice an on the

;.Srillma ﬁay 28 ha Inealing or agjournad meatng) the tima appanted lof taking
2 poll,

NUMBER OF DIRECTORS

4. Unless olhorwise delermngd by ordinary resolution, the number af
airectars (olhet than aiternata directors) shall not be subject to any maximum
Dut shail be not iess than two.

ALTERNATE DIRECTORS

5. Any airocior {other than an aliernate qIrecior) may apodint anv olher
airecior, or any othar parson approved by resciution of the direclors ana willeng
to acl. to be ay alternate Girector and ay remove from office an atternate
director 50 apponiea by kim,

66. An afternale duecior shall be entitied to racewve notico of ali meeunos of
dirgclors and of 2ll megungs of commitlees of direciors of which tus apooinior
IS a mambgr. Io attend and vole a1 any such meeiing at wiich the greclor
appoinking him 18 not personally present, and genarally 10 perlom all the
luncrons of is appaintor as a diracior 1n his apsance but shall not o= antilied
to receive any ramuneration from the company {of NIs services as an aliernale
director. Bul It shall not be aecassary o give notice ol such a meeing 10 an
itornata aiecter wino 15 ansent rom the Unitea Kingoom,

67. An allemale airector shall cease 1o ba an allemate director st his appointor
Ceases 10 ba a direclor; bul, i o direcior relires by rotation of olherwse bul 15
roappoinied of deemad 10 have been reappoinied at tho meetna at wmeh he
1etres, any appoiniment of an anernale Airecior Made by him wimen was in
force mmecialely prios to his ralirement shall continua afler fus reapooniment,
6B, Any apoontment of removal of an aiternale arrector shall be by nonce 1o
the company signed by the diracior making of ravoking tha appomtment of i
any olher mannet approved by the direciors,

69. Save as oiherwisa provioed In Ine articles, an aliomale dracior shall be
deemad for all purnoses in be & direcior and snall AKne DA TESPONSOLE 1of s
Own ncts and delaulis and he snall not be deemen 10 B2 A agent of the
direclor apponting him,

POWERS OF DIRECTORS

70, Subject {0 the prowisions of Ins Act, the memorangum and thy aroies and
10 any dIfecUons QIVeN Dy SDOCIA! 1E50IUhion, e Dusiness I Lhe coinbany shall
DE (nanagea by the cireClors wno may exercice atl the powers of the company
NO sllgrauon of the MmamoRNCUM Of artities and NO Suth Orection shal
invalidate any pnor ge1 o} the greclors wineh would have been varg f thal
alteranon had not been Mags or thal OIeCion had NolHeeh Given, The powers
qiven by this reguiabion snall not De Iirnned Dy any Special DOwES Oven 10 Ihe
dirgclors by the articies and 3 meeting o Oreturs al wiuch a ouorum 15
Present may exerciso all DOwers exsrcisadle by 1he cireciors.,

71, The deaciors may. DY POwer O AUOMeY Of CINEIMSE, ADOI S0V DATSOn
1o bo the agent of INe company 107 SUCH PUITOSES ANG B HHEI CINALLAS A5
ey deiefmune, NLiuaing authonty for ina a5 10 Osiagats all of anv ol fus
powears,

DELEGATION OF DIRECTORS' POWERS
72, The arectors may ooelogal any of ther powsrs 10 2ry commilies
consistng of one or More aresiors They may awwo oripgate 10 30V ]

78. Subject as atoresard, the company may by ordinary resoiution appoint o
aersan who (s willing 10 act 1o be a arreclor either 10 1l & vacancy of as an
acamonal direcior and may also ceiermming the rotalion in which any addrional
diraciors are 10 relre.,

79. The dwrectors may appoini a person who is wiing {0 act 10 be a drreclor,
ether 10 hil a vacancy or as an acomionzl aireclor, provided that ine
apponiment does nol &ause he number of AIreCtors 1o exread any number
fixed by cr in accordance wih (ne arkclas 2§ the maxnsurn number of
arreciors, A direclor s0 apocinied shalk hold olfice only unti the next following
annual general meelng and shall nol pe taken into account it delermining the
airectors who are to retire by rotaton al the meeting. If ot reapponted at such
annual general mestng. he shall vacare office at ihe conclusion thereol,

80, Subject as aforesald, a directo” wno rebres at an anaual generat meeting
may. i willing 1o act, e reappeinted. Il Re 15 not reappointed, he shall retain
olfice unlil the mesiing appoints Saomeong 1N his place, or il 1 4o8S not 4o 50,
unhil ihe end of the meeting

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

Bl, The cifice ot a arector shall be vacated f —

{a) he ceasas o be a drector by virtu of any provision of the Act or he
Jecomes prohubileqg by law trom Deng a areclor. o

{0 he becomes bankript or Maxes any arfangement or compasition with
nts Crathtors genaraily; or

{c} he s, or may be, sulfenng trom mental disorder and ether:—

(1) he 15 admitled to hospital in pursuance al an apphcaton for
agmission Jor treatment under the Mental Heallh Act 1983 of, v Scotland, an
application for agmission under Ihe Mental Health (Scotland) Act 1380, or

(1) an orger 15 made by a court having junsaicion (whether in the
United Kinadorn or glsewhere) in matiers concerming menial arsorder lor s
aelenlion or lor the appointmen! of a recewver, CUrAIor DOMS of Other person 10
exgrcise powers wiln fespect 1o his properiy or afiaws: or

{d) haresigns his otlice by notice 10 tNe €ompany; of

e} ne shall for more INan six conseculive MOMNS have been absent
withoul Dermission of 1he direclors from meenings of areciors nNeld Guhng thal
penod and Lhe aireglors rosolve that ms office be vacated

AEMUNERATION OF DIRECTORS

82 The dreciors snall be entillsg 10 SUCh remuneranon as the company may
Ov orginary 1es0lulion DEIermIne ano, uniess tNe resoiuban provides otherwise,
tne remuneranon snall be deemes 10 accrue from dav 1o gay

DIRECTORS' EXPENSES

83 The aveciors may bg paid al isaveling, holel, 3n0 oMer expenses properly
incurred by Inem in Cohnechon with ther atlenoance atmeetmas ol directors or
comauitees ol Qiragiors or Qeneral Meaunas of separate meetngs of Ihe
nolders of any class of shares or of aebenturés of the company o oinerwise In
connection wilh the discharge ol thed aubies,

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subjectiothe provisions of the Act INE Oweclors may appont ane of more
of wewr number 10 the ofiice Of Managny 0ITELI0r o Lo any other execulive
othce under the company and mav edier inio an aureement or arrangement
will 8Ny GUrecior fof tis empIovment ov tha COMpany of 10f the prowvision by mm
ol any servicas oulside the $Cope Of the ofdinary cuties ol a direcior, Any such
2ADPONIment. Jgreement of AITaNQEMENt May DE MAGE LDON SUCh terms as the
Ccreciors otlenming and (hey mav remunerale any such director for s
SEIVICES a8 they tiunk il Any agpontment of a direct1or 10 an execulive office
shall iermenateof he ceases 10 be a 0recior Bl withoul prejutice 10 any clam
10 camanes Jor breach of the conttatt of Service between the grecior and 1he
coOmDany. AManagnd CIetior and a crecicr holding any olner executive olfice
Shal not Da Swrtiect 10 retemenl Dy 0talion

85, Subiert 101he provisions of the Act, and Drovided 131 he has dischased 10
ing greciors ihe nature and extert of any matenal mitres! of fus, a arvecior
noterdhslandng tus ollice =

13} may be a parly 10, Of OIherwise nietesied i, any fransachon or
avangement win Ihe company ©f sn which Ihg company 13 Otherwise
wrisesied;

(] may be a drector or other oilicer ol, or emdioved oy, of a party 1o any
HINSACTON OF amangemenl wih o otherwise ierested 1. any body
oMLY PrOmDICD by Thee COMDanY Of ¢ WINCH Iha COMpany 15 OINEIwISe

ang

o

AHBCION OF ANY QIEESIDTNDIING 2NY OIHeT 2ratulve GILCE 544Ch Cf 1heur COneTS
a3 thuy CONZIOLS ESIADIA 10 DA EXBMHEE DY fifm Ay £Ulh ORISOZCT ISy b2
mado SulvBcl 10 Aty LonJAIoNS Ihe Orptiors may oose and ezt
collalarally with O 10 108 exCuURGH Of 10K OWn DOWSETE AN ITBY DR revhred of
altored. Subject 10 any sucn condiions, INe DrOCeEdNgs of a CoMMICIee wih
IWO Of MO MEmbers snall D& govemed Dy e arcies reguaing Ihe
proceedings of Creciors 5o 1a2 28 1y Te Capatie ¢f apoiymy

APPOINTMENT AND RETIREMENT OF DIRECTORS
7. At 1he hirst annual genaral moeating a¥ the cirpctors shal retire ko office,
and a1 overy subseovent annualgeneral rnsetng ons-third of 1he Cresitrs wnb
&r0 5UDIEEL 10 TOUMMEN] DY FOWNDN OF, il e HUnDer s ot three O 3 Multgle
of threa. Iha DEMDEr NEANESE 10 Cnttherd thallnetua frorh Ghboe: B 6 Inese
only ona Girecior who 15 TUDIest 10 Jetrement by rolsion, ha $hal retre
74, Subject 10 the prowisons of thit ACL the Qractons 10 r2re By 150 sl
b2 IN03e who have been JONZes! in office Dntg ther fatl Soport=en of
reagNiment, DUt &s DEIWELN PEILONS wits DECETE O Wire LSl 2 2000 med
GROCIOrS ON Ihé Cama O3y Ihoge 10 rairs LAl FURIESS they CTnerwle 33Tee
ameng themsoives) ba dalermined by ot
75, Il tha cOmMDany, &t e MORUNG B1 WIRtS: & SIrestorn fanias Oy LOalon. 085
nol il iha vacancy g retinng sretior shll, uf wilhn3 10 act, be ORETEIIOFLVE
bosn 10aEDONTEd Uniess at ine Meelhg 1l 13 res0lvid 1ot 16 1 the vaCaTCY OF
un:lss :s 10501L0N 10F the TeopdontmIen] Of e QINECIET I8 OU1 15 I'e meelny
and los
76, No pOrson othiar than a titacior melinng OF rottion shat be acoomied of
reaspoinlad & drector at any genoad THeeling Lnliess —

{a) NE IS rECOMMENGE] bY 1ha OIreCIors; of

{b} not lass trian lourioen nor MOro han Trrty-live Sioar cave peipe the
dalo appointad fof tha meotng, Notite C1OCLI00 LY & member OUNeS o vEle
31 Iha MEeing RAs DIDN Grver 15 158 COMDBRY G INe MIRTLON £ SYTDtLE 3
parson 107 RROVINITNT Of MOADDOMITYENT STRYMY T DINICLIATS whon would,
he ware 59 ouanitd of ppnonind, DY regured 1D be MIUses o e
company s rogqisiar of directorg toGeher with notico enacutsd by st petson of
s withnnass to De ADDONTIY OF e aDDoINTed
77 HNotiuss tnan saver nor more NN twenty-gh! Cesr days belore the OMeE
appointad for holding & genaral AKUNG NOLiLE ShE!l bo Green 8 a1 who are
enlilied 10 16CoVE NOLEE Of 4 MekLNg oY any person IGiher 1ras a gresioe
rannng OF rotaton &t 1ha medimg) who 18 recommenasd by tha crraions for
appeINtmANI O rOZRPALMEN| A3 0 CIreCtor 81 1he meshing or wn respact of
whom rokce Hes boen duly oven (o the COMORAY of 1he INfention 10 srapose
him af Ihd Mesting for RUOXNITAN! Of tERDDONIMEN| &3 L.LirecIor The fotice
shall giva 1 o 25,5-20/273 Of That person wiich would, il he we 50 Rooornes of
ropppointert (2 RTANRES 10 DR Includen in the company s regisie of Gregaors,

(€} shall not By reason of hus ollice, be accountatie 1o the company for
v benell winch He Oeirves trom any suth otice or employment of trom any
Luch ransaction & arangement of oM any misfesi 1 any SUcH DOy
COMDOTEG #nd NY Such IANSATUON O ATANqEment $nall be Wabie 10 bo averded
AN ERE QrOUN Of sty SAHST INBIEST OF Danelt
E5 For tha purposes of reguiation £5 —

3] 2 genersl NOLe given 10 thi crecions that a orecior 15 10 ba regarded
a5 havng an wilsres! of lha nalure ang exient specdied 1n 189 NOLCE M any
UANSATITN CF TTANYEMDE] 1 winth 3 specilied person Of Class ol persons 15
wReresied shall be Geemed 10 be 3 0isCiosure Thsl the drecior has an nierest
1 207 SUCh IrangacL0n of the Nature and exiem s sotcihed; and

] 20 wrercst of whieh & arecisr bas no o and of winch o 15
wreasonatie 1o expect i 10 have kNOWILOQE Shall Nol be treaied a3 an
aerest ol g

DIRECTORS’ GRATUITIES AND PENSIONS

27. The Ogeclirs may Sronce beneits, whethef by tni payment of graluties
Cf DEMLOAL OF DY MSUTance OoF ohetwise, inr any amesior who has heid bl no
ICAGET DOIEE 207 EXPCULVE CIHOE O eMINOYIEM with the COMD Ny OF wilh any
Dogy COrpOrase wikch 1§ 6F N3l DN 3 SUDSKLATY ¢ The company or 8
DIEIEDEELON U DUSNESS G thit COMDANY Of O &1ty SUCh Sulsiary, 8nd for any
member G S Lamty (NCutHng a SD0use 3nd 2 10mer SDGUS) OF ANy Derson
WD 1S O Was CeDENdent o0 fam, B mayias well Datore as aller he Coases 10
NIIZ SUTh CHoR OF emDeymeni) contnbute 1D 20y funad ana pay premwums 1or
B8 DurChaLe OF DrovIETN of Aty sech bensid,

PROCEEDINGE OF DIRECTORS

E2 Subpt 1o me provions of the SIS, Ihe OFECIOn may regulate thoir
DrOCeecYs 3 they Lk 41 A cresror nay, and Ine Secrelary at thé request of
A CreIDr IR CAN & MEeINng o] e orecions. I Shak not be NeCesSary 10 gwe
mioe of 3 mestng 19 & CTeIir wid i3 absent from the Unted Kingooem,
Quesons sreng 21 8 meehing thad e Seoded by & maonty of voiss. In the
£ 0 w0 souNly ©f veies, The chaman ShaTNave 8 $c00d OF CISLNG VOls,
A CTBLITE wio K5 250 I3 37ETNALE ORI RAY De entited m ihe absence of
N3 AOOTILLN 10 3 TAHRIALS VEID 0N OENaY L FoS 5000 N AGTIDON 10 his own
wite

23, Tne or the 100 ¢f the busmess of the Orectors may ba
Hrog by the Cirestsrs 250 LIRSS 5O xed At ANy Gher NUMDAr $had be two, A
DETION Wi PIASE CHCH ONty 38 20 LAt OTeCwe angd, d s apoontor s
7] XS, B COUSED () THE QUGTLIT

90 The covnewnng CmRSINS €1 3 SOl cOMtnun) dTeStor may ol
AIRTINSHANITG BTy VASENOES I INer Aumber, Bul e number of direciors is
1238 DN Nk nuTCer hred &5 U Guonen, INE CONLIUNG CLTACISTS 6F Sireclor

!




“nay act only for thy purpose of tiling vacancles or of calling a genera) meeting,
81 "The dirotlcrs may appoint one of thair number o be the chairman of e
bo.rd ol direciars and may al any tima ramova him {rosn that oflice, Unlass ha 1S
unwiling to do 6o, the diracior 50 oppolnted shall preside al every meeling ol
diractors sl which ho 1s presont, Butl it there 18 no diractor holding |¥1m offica, or
d the director halding 1 is unwiling to preside of 1S Aol presont within Ive
minutes after the time appointad for the meating, the diractors present may
appoint one of thoir numbaer 1o ba chalrman ¢f tha meoling

42, Al acls done Ly a mealing ol direciars, or of a commillee of diractors, Of
by a person acting as a director shall, notwithsianding that It be alterwards
discovered that there was o defect in the appoiniriant of any direclor of that
any o (nam were gisqualiied from holding oftice, or had vacated cffice, or
waro rot entiied lo vole, be as volld as i every such person had béen duly
apponied and was qualified and had continued o be a direstor and had been
entitied 1o vote.

95 A resolulion in wating signed by all the directors entitied 10 recaive nolice
ol a meoung of directors or ol a cornmittes of diractors shall be es valid and
eflaciual as i It had been passed et a meeling of diractors or (as the case may
ve) a commilleo of directors duly convened and held and may consist of
saveral documents In the bke form aach signed by one or more directors; bul a
resoluttan signer by an allesnate director need not also be signed by his
appointor and, Wi 18 signed by a diracior who has appointed an alternate
director 1l ne<d not ba signed by the alternate directar In ihat capacity.

g4, Save ps olherwise providad by the aricles, a director shali not vote al a
meuting of direclors or ol a commitiee of direclors on any resolution
concerning 8 matler in which ha has, directly or indliractly, an Interesl of duty
which 1s materiat and which cenfiicts or may conilict with the interasts of the
company unless his ntarest or duty arises only becausa the cas? falls within
one or more of the following paragraphs:—

{a) the resolution relales to the giving to him of a guaraniee, securily, of
\ndemmity in respoct ol money lent 10, or an obfigation incurred by him for the
penefit of, the company or any of ils subsidianies;

(b} the rasofution relales 10 tha giving to a third party ol a guarantee,
securniy, or iIndemnity in raspact of an obligaton of the company of any of its
subsidianes for which the direclor has assumed responsibility in whole or part
and whather alona of joindly with olhers Lader a guaraniea or Indemmnty or by
the giving of socurily:

{c) his nterest arises by wirlue of his subSCrAbING o agreeing to subscribe
for any shares, debenlurgs of other securitics of tha company oOF any of its
subsidiaries, of by virtua of his being, or intending {c becomi, & participant in
\he underwning oF sub-undorwiitng of an oller of any such shares,
dabenlures, or other secunlles by the company of any of il subsidiaries for
subssriphion, purchase of exchange;

{d) the resolution refales inany way 10 a retiremant benelits schema which
has been apr-aved, of is condional wpon approval, by the Board ol Infand
Revenue for taxation purpeses
For the purposes of this segulalion, an ngerest of a person who is, 1ot uny
purposa o the Acl fexcluding any statutory modification thgreot not in force
when this reguiation bocomes binding on this company), connecied with a
diractor shall ba treated as an inlerest of the direcior and, in felation 1c an
alternate direcior, an mierest of his appointor shall be trealed as an interest of
the alternata tirecior without prejudice 16 any nterest which 1he aliemale
direcior hits oMerwise.

95, A gHeLlor shat not ba counted n the quorum present al a meetng in
ralation 10 2 1e:soiuton onwhith g s not entidied 10 voi

96, The compary may by ordmary rpsolunon suspend Of felax S0 any exienl,
withor genarally of e respect ¢! any particular malier, any provision of 1he
articles protubily & dirocior from voling &1 8 meetwng of direcions of ol a
commutloe 1l dremiors

a7, Whete gYeoGSRIS M8 UNde! CONSICeratiol ConcamIng tha appoirment of
two oF mord daestors to offices o enpioyments with Ihe COTORy Of any gy
corporalen which the company 1t 3nlnresied the Proposas may tecdivided and
congiderna in 11N 19 Bach ceior separzlely and {provioed he 18 ol jor
another feason presiuded fromvoling) pachol e diresiorgsontomod shall bg
entitles to vole and Do counied an Ahe QUULLM an 125PRCH ol each resplution
axcept st CONGoMmIng Mg own Appomimen

88 1f & auestion 2nyes stameelingof direeiors of ol 2 comynities ol dipclons
at 16 We 301 € 3 dyerior 17 vole, the fuethitn mz), belore Ihe sonshsion of
iho meetns Le referrod fo W chasman ol dhe mpzlng an s rilag w
ralption 1 poy £OTior SINOL A meelt stalhe finat and Loniuese

SECRETARY

99 Subjeciirthoproyiziond cf rmAct the cpsrenty pediDe arsoetad by th
GIrGEInS for SN IErr, ATBUS: FEMUNETSIon SREITEN AT CIMAR DN K5 AY
may Wk 4t gnd any Locrptary SORBREDIRICN My Dl portadhed By e

MINUTES
100 Tre Grbtiss chall Saus0 minules 18 Ho MAte i Trting imed BOF She
purpss ~

o of a5 sopeemonents Sfollicers made byt iAo, 208

oot of 2 prstedings al mestingd of anp etmgany of the Ptk o mny
clasa of snias wn 0 company, and ot dhe orecions and ol gornmiiacs o
duecitty ey tho ramesof tho dreioes RGN A1 4AT XEH nealiy

THE SEAL

151 Fne socd azh only De used by e dutnciey of ghe dieperots wt of @
commalten of grostors pungnged by dng didtiors Theg e-ptivs may
Gorprmay wh Sha Siga any ansitument 4o whichthe Bl 2260 2050 LnieLs
Stneinh £ 0Rormined d shallbe tigned &y Adireot aned hy the gadretary of
by & SeLemd Qiesis

CIVIDENDS

102 Sutiest 15 tne proveons of ane Aoy e company may Dy ordmary
[pesieon gective drigonds sn ascorsance win e fotivprive meis of tha
:‘nm.ums tut nie Swdong shall oxeeed the amount recomnanded by the

rEglrs

103 Sutsest 15 e prowtens of tne Al she duociors enay Gy LAY
dragends | i appoais 10 tnem dnat they 22 qustitied by the oolls of tne
cempany /00804 for distnbutian 1 s enute croral is dwted unio oferers
slpagng Ho GHPLISHE MAy Sy nienm oivdends on phares which conlar
golortad or nonegeelened pEniS will (E921d 00 Singend as wel @3 On shared
wihich conler preferent:al nghta wih regard 15 dwssad, Sunowsenm divitond
shall 0o palt on shates cany.ng delerrod of tom-pridetod ngas 4, aianadirae
of paymant, any preforonfial dvidend issn M2y i chractong ey Slso o2y 24
marvals gellisd by tham Aoy diadond payalad 2t & facd 725 W 2ppearg 10
tham inat the profits azatad'e for distrbylnn sty &8 piyment Providesthe
direciors oct 1n good finlh they shall ol it any ity to the hoigers o
shares conlerang preterrel fights for 26y 1azs ey nvay sutfer By tho tasiul
payment ol aninienm dividiena 60 any ghares payaig detettod o noorpretered
nghts

104 Excepl ag otharwise provided by e nghts slsznby o shares, ol
dividendg shai be declared and paid acoudiny tshe amoutth pagup o the
shares on which the dividend is paid All dreasods stal be apporioned and
paig proportionata’y 1o the amounts paid vp cn ine shares SUlng oy porion
or potLans af the pan .4 1n raspect of which iho avigiend 1s pad. bul. d any
ghate 15 i8sund on (erms providing that 1t shall rank 151 dwigend as $om A

particular date, that share shal rank lor dividand accordingly.

105, A general meating declenng 8 didend may, upcn the recommendaten
of the drectors, direcl that it shall be salished wholly or panly by the
distiibution of assets and, where any difticulty anses n regard 10 ihe
distribution, the directors may selila the same and in particular may lssue
fractional cerlificates and fix the value for distribution of any assets and may
determine that cash shall be paid 1o any momber upon the focting of the value
so lixed in order to adjust the nghts of membess and may west any assels in
trustees. :
106. Any dividend or ¢lher moneys payeble in respact o1 & share may be prd
by cheque sent by post lo the registered address of the person entilled o, if two
of morg persons are the holders of the share or are joinlly entilled to it by
reasan of the daath or banktupicy of the holder, to the registared address of
that one of those parsons who is hrst named in the regisier of members of 1o
such person and lo such addrass as ihe person of persons entitied may in
wiiting direct. Every cheque shall be made payable to the order of the person
Gf perso't » entitied or to Such other perscn 28 Whe parscn or nersons entilied
may in writing direct and paymeni of the cheque shall be a ge.d discharge 10
tha company. Any joint holder or other person fointly entitied 10 a share as
pforesaid may give recelpls lor any dividend or nther inoneys payable in
respact of the share.

107, No dividend or other moneys rayable in respect of a share shall bear
inlarest agalnst the company uniess otherwise provided by the righls atlached
10 the share

108, Any div. and which has =gmamned unclaimed {or tweive years from the
date when it becama due or payment shall, if the dirgctors so resolve, be
{orleited and cease to faman awng by tha company.

ACCOUNTS i ) .

109, No member shall {as such) have any right of inspecting any accounting
racords or other book or document of the company excepl as confeired by
statule or authonsed by the direclors of by ordinary resolution of the company,

CAPITALISATION OF PROFITS

410, The directors may witls the authority of an orginary resclution of the
company.—

{a) gubiem as nhoreinalter provided, resolve to capitatise any undivided
prolits of the company not requied for paying any praferential dividend
{(whether or not they are availabla for distribulion) o any Sum standing to the
creditof the company's share pramiurm account o capital redemption reserve;

(b) appropnate the sum resolved 10 be capitalised 10 tha members who
would r.ave been entitied toilif i were distributed by way of dividend andin the
sarma proportions and apaly such sum on their bahall either in or lowards
paying ug the AMOUNtS, it any. {or the tuma being unpaid &n any sShares held by
them rospectively, of in paying up in ull unissued shares or debentures of the
company ©f a nominal amouni equal to that sum, and allot he shares of
dobentures credned a5 dully pad 10 1hose members, or &s they may direct, i
thoso proporlions, or parily wn one way and partly in the other: bul the shar
premium account, the cepdal resemption resorve, pnd arry profils which ar
1ot asailabie for distribution mey, §or tho purposes of this regulation, only or
’ar.;'nhedlin paying uf: unissuc shares 1 bp alatied in members credited as

ully paig,

(ct make such provision ty the isuo o frecions! certificates of by
payment in cash or othorwise s they Jewrmng 0 the case ol shares of
Yebpriures becoming Distributable undor 1his regulation In fraclions; and

{d) Buthorise any person 10 onior on bohall of all the members concerned
Mo an agrepmand with the combany providing for the allotment 1o them
respociively, crodied as fully fad. of any shares of dobentures 0 whith thev
arg entiled Lpon such capiahsation, any agreement made under such
authorily bemg tinomp on all guch members,

NOTICES

231 Any notion 10 ba ghven 10 of by any porson pursuant 10 1ho arlicles shalibe
A writing £xeapt thal A notioe calling a mesting of tho diractors necd not be in

WRIND,

112 The company may give any nofico 10 3 momber elther poresnally of by
sendmg d by pos in 2 prepad envalope addressed 10 ha membef ot fus
ropsiored atidress orly paving ¢t z1that address, in ihe case ol joini holaers of
& thare, all nohoes shall bo gven 1o 1hajeintholder whooe name siangs fystin
the ragisior ol MEMbEe N rasoec ot thejoint holding and notico 50 reen shall
30 SulloiErdneics 1o il the yoist holders. Amembarwhose rogistered address
18 it within 1hs Unitied Kingoom and who gives 19 the company an addresd
within the Ginded Kingdom al which aolicos may e givon 1o him shall be
emitipd 1o have notices gren 10 Q% 2 thal address, bul othorwise no such
membel < besrifiod $0 epceive 20y NolCH {rom ihe company.

113 A mambst gresenl, efher 11 person of by prosy, al any meeling of the
compeny of Of ths holders of any clasy of ghares i the company $hidl be
duemed 1o hava redilved nolica of thy mpetng and, where Toquisie. of the
Purpcues dof which 3l wis catied

194 Every pryson why bacomes entitiod 10 2 share shall bo bound by any
Oolics i resoect of that sharg which, bofore his same is entered in sho register
ol ingmberg, tas beon duly gven 1o 3 person from wihom he derives his Sille
215 Prood that an envelope comaning 8 nolice was propery addressed,
prepad and posied shall be gonclusie sndenco that 1ha potice was grven, A
m:umsmu‘dmm{:meﬁsabegwanx!:bwrpwaﬂonm A8 hours atler the envelopg
weeainng £ wag pordd,

156 Anotoe wmey be gven by the £ompany 10 1ha pefsana entitled 1o a share
wn conraounss Ui de oeath Or bankrupioy of & member by sending Of
delvenng AN any ymannef aulhonsad by the anicies for the giving of notice 10
rmembet, adt epsed 1o hom ty nama, of by the Ut of representatives of the
dlatezopd, o irusies o the banvrupi of by any Ike Gescription al the adgress. il
2y, wittin ths Unded Kingdom supriied for thal purpose by ihe oefsons
clammng 1o Be o enttles Usti¢ithan addrocs hes been supphod, 8 rotico
mipy D GIVER 4N ANy FHANNLT N wingh i it have boen given il the geath of
tarikrupicy ad nsf cogurred

WINDING UP

417 ¥ the campany s wound wp The Lguidator may, wih the sanchion of an
erirandnany resollsun of the cumpany and zny other sanctinrequired by the
A0l divide among the MeTers rIspeca the e OF anypanoimensntst:i
e company and may, 1or hal burpote valpn any asscls ang selenming how
ihe Gvinion G35 ba carned 53t As batween the members or dilerenl classes of
rembers T LUIEatr ey wn U9 YhD SInclien, vesithe whole or any part
£ 8he BLOEID 1Y Tusiees 17 A Such ustd for the benefilof the members 3s he
St the bks Santion derermnes bl no member shali ba compedied 10 accept
any assetsupcn wiidh thes s 3 dablly

IRDEMNITY

2 Subpit10wthe provsons 21150 AR bal withaut prejucice 1 any indemundy
16 which 3 drecior iy Giutwily Do entitied, ever- duedior of omer cihter o
augier of the company shai be macmnified ol of the assats of the compasy
aganp anykabily ntsred by fm n defentag any proceedngs. whether o
mmmmm.mmmpn;mrausgwenmmsimm‘mmdmetsa:qmswd
tnmwmec:mwﬂfamymuwammmmd 1 grenled 19 hum by the
court from Fabliy for negigence. detoul, breath of duty ¢ breach of trst in
relntion 10the affairs ¢ ENo SoTowTly

Ty




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2608087

| hereby certify that

THE ANDREW WA!’\IWRIGHT REFORM TRUST
LIMITED

is this day incorporated under the Companies Act 1985 a

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office

r

Cardiff the 7 MAY 1991

7.0 drh
F. A T

an authorised officer




