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Company No. 2735715

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS of WHIRLPOOL HOLDINGS UK LIMITED passed the

day of 2nd December 1992 at an EXTRAORDINARY GENERAL MEETING of the above
named Company duly convened and held on the above date the following reso-
Tutions were duly passed as Special Resolutions of the Company: -

RESOLUTIONS

1. That the authorised share capital of the Company be hereby
increased from £10,000 to £12,000,000 by the creation of 3,990,000
Ordinary Shares of £1 each and 8,000,000 Redeemable Ordinary
Shares of £1 each.

r8 That the Memarandum and Articles of Association of the Company be
amended and the enclosed draft submitted to this meeting and ini-
tialled by the Chairman {s hereby approved and adopted as the
Memorandum and Articles of Association of the Company in substitu-
tion for the existing Memorandum and Articles of Association.

SR-WH
(Am. 3.11.92)
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THE COMPANIES ACT, 1985

‘COMPANY LIMITED BY SHARES

Memorandum

and

Articles of Agsociation

OF

WHIRLPOOL HOLDINGS U.K. LIMITED

Incorporated

Stoneham Langton Paasmore
17 Scarbrook Road
Croydon CRO 18Q
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Registered No. 2735715

THE COMPANIES ACT 1985
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MEMORANDUM OF ASSOCIATION

of

WHIRLPOOL HOLDINGS U.K. LIMITED

The name of the company (hereinafter called "the Company) is
WHIRLPOOL HOLDINGS U.K. LIMITED.

The registered office of the Company wiill be situated in England
and Wales.

The objects for which the Company is established are:

3.1

3.2

3.3

to carry on the business of a holding company and to
acquire by purchase, exchange, subscription or otherwise
and to hold the whole or any part of the securities and
interests of and in any companies for the time being
engaged, concerned or interested in any industry, trade
or business and to promote the heneficial co-operation
of any such companies as well with one another as with
the Company and to exercise in respect of such invest-
ments and holdings all the rights, powers and privileges
of ownership including the right to veote thereon;

to subscribe, underwrite, purchase or otherwise acquire,
and to hold, dispose of, and deal with, any shares or
other securities or 1investments of any nature what-
soever, and any options or rights in respect thereof,
and to buy and sell foreign exchange;

to empioy the funds of the Company in the development
and expansion of the business of the Company and all or
any of its subsidiaries or associated companies and in
any other company whether now existing or hereafter to
pe formed and engaged in any tike business of the
Company or any of its subsidiaries or associated com-




3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

panies or of any other industry ancillary thereto or
which can conveniently be carried or in connection
therewith;

to co-ordinate the administration, policies, management,
supervising, control, research, development, planning,
manufacture, trading and any and ail other activities
of, and to act as financial advisers and consultants to,
any company or companies or a group of companies now or
hereafter formed or incorporated or acquired which may
be or may become related or associated in any way with
the Company or with any company related or associated
therewith and either without remuneration or on such
terms as to remuneration as may be agreed;

to carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
convenientiy carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view to
rendering profitable or more profitable any of the
Company's assets or utilising its know-how or expertise;

to purchase or otherwise acquire plant and machinery
including computer hardware and software, furniture,
fixtures, fittings and all other effects of every
description and to apply for registration of any
patents, rights, copyrights, 1icences and the 1ike;

to draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, cheques and
other instruments or securities and to operate bank
accounts;

to make any donations in cash or assets or establish or
support or aid in the establishment or support of and to
lend money (with or without security) to or for any
charitable associations or institutions;

to vary the investm2nts and holdings of the Company as
may from time to time be deemed desirable;

t¢ sell, ‘tease, grant 1licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular
for shares or other securities, whether fully or partiy
paid up;

to acquire and carry on any business carried on by a
subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company;

to enter into any arrangements with any government or
authority or person and to obtain from any such govern-
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3.13

3.14

3. 15

3. 16

3.17

3.18

3.19

ment or authority or person any legislation, orders ,
rights, privileges, franchises and concessijons and to
carry out, exercise and comply with the same;

to purchase, take on lease uwr in exchange, hire, renew
or otherwise acquire and hecld for any estate or
interest, and to sell, let or otherwise dispose of in
whole or in part, any lands, buildings, machinery,
rights, stock-in-trade, business concerns, choses in
action, and any other rea’ and personal property of any
kind including aill of the assets of the Company and to
perform any services or render any consideration and to
construct, equip, alter and maintain any buildings,
works and machinery necessary or convenient for the
Company's business and 1in each case for any con-
sideration which may be thought fit;

to enter into partnership or any other arrangement for
sharing prefits or joint adventure or co-operation with
any company, carrying on, engaged in or about to carry
on or engage in any business or transaction capable of
being conducted so as directly or indirectly to benefit
the Company, and to subsidise or otherwise assist any
such company;

to purchase, or otherwise acquire for any estate or
interest any property or assets or any concessions,
1icences, grants, patents, trade marks, copyrights or
other exciusive or non-exclusijve rights of any kind and
to deveiop and turn to account and deal with the same in
such manner as may be thought fit and to make experi-
ments and tests and to carry on all kinds of research
work;

to purchase or otherwise acquire and undertake all or
any part of the business, property and 1liazbilities of
any company, firm or person carrying on any business
which the Company is authorised to carry on or possassed
of any property suitable for the purposes of the
Company;

to promote, or join in the promotion eof, any company,
whether or not having objects similar to those of the
Company;

to borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by
mortgages and charges upon all or any part of the under-
taking; property and assets (present and future)} and the
uncalled capital of the Company, or by the creaticn and
jcsue of debentures, debenture stock or other securities
of any description;

tc lend or advance money or otherwise give credii to
praovide financial acccmmodaticn to any company wits: =
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3.20

3.21

3.22

3.23

without security and otherwise on such terms as may seem
expedient;

to guarantee, grant indemnities in respect of, support
or secure, whether by personal covenant or by mortgaging
or char~ing all or any part of the undertaking, property
and asseis (present and future) and uncalled capital of
the Company or by both such methods, the performance of
the contracts or obligations and the repayment or
payment of the principal and premium of and interest and
dividends of any securities or obligations of any com-
pany whether having objects or engaged in or intending
to engage in business similar to those of the Company or
not, notwithstanding the fact that the Company may not
receive any consideration or advantage, direct or
indirect, from entering into any such guarantee or other
arrangement or transaction contemplated herein;

to issue and ailot securities of the Company for cash or
in payment or part payment for any real or perscnal pro-
perty, purchased ar otherwise acquired by the Company or
any services rendered to the Company or as security for
any obligation or amount (even if less than the nominal
amount of such securities) or for any other purpose;

to give any remuneration or other compensation or reward
for services rendered or to be rendered in placing or
procuring subscriptions of, or otherwise assisting in
the issue of, any securities of the v mpany or the con-
duct or course of its business, and * - establish or pro-
mote, or concur or participate .n establishing or
promoting, any company, fund or trust and to subscribe
for, underwrite, purchase or otherwise acquire securi-
ties of any company, fund or trust and to carry on the
business of a company, fund, trust or business promoters
or managers and of underwriters or dealers in securi-
ties, and to act as directors of and as secratary,
manager, registrar or transfer agent for any other com-
pany;

to grant or procure the grant of donations, gratuities,
pensions, annuities, allowances or other benefits,
including benefits on death, to any directors, officers
or employees or former directors, officers ur employees
of the Company or any company which at any time is or
was a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company
or otherwise associated with the Company cr of any pre-
decessor in business of any of them, and to the rela-
tions, connections or dependants of any such persans,
and to other persons whose service or services rave
directly or indirectly been of benefit to the Company or
whom the board of directors of the Company consicers
have any moral claim on the Cempany or to their relja-
tions, connections or dependants, and to esrablish or
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3.24

3.25

3.26

3.27

3.28

3.29

3.30

support any funds, trusts, insurances or schemes
(including in particular but without detracting from the
generality of the foregoing any trust or scheme relating
to the grant of any option over, or other interest in,
any share in the capital of the Company or of any other
company, or in any debenture or security of any cor-
poration or company, including the Company) or any asso-
ciations, institutions, clubs or schools, or to do any
other thing likely to benefit any such persons or other-
wise to advance the interests of such persons or the
Company or its members, and to subscribe, guarantee or
pay money for any purpose 1likely, directly or
indirectly, to further the interests of such persons or
the Company or its members or for any national, chari-
table, benevolent, educational, social, public, general
or useful object;

to apply for and take out, purchase or otherwise
acquire, sell, deal, or trade in any way service marks
and names, designs, patent, patent rights, inventions,
secret processes and any form of intellectual property
and to carry on ihe business of any inventor, designer
or research organisation;

to amalgamate with any other company in any manner what-
soever (whether with or without a liquidation of the
Company);

to compensate for loss of office any directors or other
officers of the Company and to make payments to any per-
sons whose office, employment or duties may be ter-
minated by virtue of any transaction in which the
Company is engaged;

to jnsure with any other company, against losses, dama-
ges, risks and 1iabilities of all kinds which may affect
the Company;

to distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by
law;

to carry on any other business which may seem to the
Company capable of being conveniently carried on in con-
nection with the above, or which it may be advisable to
undertake with a view to preserving, improving,
managing, developing, rendering valuable or turning to
account, any property real or personal, be'onying to the
Company or in which the Company may be interaeiissg

to acguire and undertake on any terms, and subject w3
any conditions, the whole or any part of the busiress,
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property and iiabilities of any person or company
carrying on any business which the Company is authorised
to carry on;

3.31 to carry on any other activity and do anything of any
nature which may seem to tlLe Company capable of being
conveniently carried on or done by the Company in con-
nection with the above, or may seem to the Company
calcutated directly or indirectly to benefit the
Company;

3.32 to do all such other things as in the opinion of the
board of directors are or may be considered to be incy-
dental or conducive to the attainment of the above
objects or any of them

And it is hereby declared (1) that the word "company" in this
Clause except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons,
whether corporate or unincorporate and whether domiciled $n the
United Kingdom or elsewhere and (2) that, except where the context
expressly so requires, none of the several paragraphs of this
Clause, or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely subsidiary or
auxiliary to any other paragraph of this Clause, or the objects in
such other paragraph specified, or the powers thereby conferrad.

The 1iability of the members is Vimited.

The Share Capital of the Company is Tweive Million Pounds divided
into:

4,000,000 Ordinary Shares
8,000,000 Redeemable Ordinary Shares



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

WHIRLPOOL HOLDINGS U.K. LIMITED

PRELIMINARY

1. {a) Subject as hereipafter provided, the regulations con-
tained in Table A of the Companies {Tables A to F) (Amendment)
Regulations 198%5 (herainafter referred to as "Table A"), and made
pursuant to the provisions of the Companies Act 1985 (hereinafter
referred to as "the Act") shall apply te¢ the Company.

(b) Regulations 24, 35, 40, 54, 73, 74, 75 and 77 to 81
inclusive of Table A shall not apply to the Company.

(c) The expressions ‘“relevant securities" and ‘"equity
securities" wheresoever appearing herein, shall bear the meanings
as¢ribed to them by the Act.

SHARES

2. {a) Subject to the provisions of Table A and to the
following provisions of these Articles, the Directors shall have
authority to exercise any power of the Company fo offer, allot or
otherwise dispose of any shares in the Company, or any relevant
securities, to such persons, at such times and generally on such
terms and conditions as they think proper provided that {insofar
as the Company in Genzral Meeting shall not have varied, renewed
or revoked the said authority):

(i) The Directors shall not be authorised to make
any offer or allotment of shares in the Company, or
grant any right to subscribz for, or to convert any
securities into, shares in the Company if such allct-
ment, or an allotment in pursuance of such offer or
right, would or might result in the aggregate of the




LIEN
g,

shares or stock in issue exceeding, 1in nominal value,
the amount of the Authorised Share Capital of the
Company for the time being, and such limitation shall
determine the maximum amount of the relevant securities
which at any time remain to be allotted by the Directors
hereunder;

(i) The period within which the said authority to
allot relevant sacurities may be exercised shall be
limited to five years which may at any time by Ordinary
Resolution of the Company in General Meeting, be
revoked, varied or renewed {(whether ar not it has been
previously renewed hereunder) for a further period not
exceeding five years.

(b) Any offer or agreement in respect of relevant securi-
ties, which is made prior to the expiration of such authority and
in all other respects within the terms of such authority, shall be
authorised to be made, notwithstanding that such offer or
agreement wouid or might require relevant securities to be
allotted after the expiration of such authority and, accordirgly,
the Directors may at any time allot any relevant securities in
pursuance of such offer or agreement.

Section 89(1) and Section 90(1) to (6} of the Act shall not apply
to any allotment of equity securities by the Company.

(a) No share shall be issued at a discount.

(b) The Company shall not have power to issue share warrants
to bearer.

(c) Any invitation to the public to subscribe for any shares

or debentures of the Company is prohibited.
Subject to the provisions of Part V of the Act -

(a) The Company may purchase any of its own shares, provided
that the terms of any contract under which the Company will cr may
become entitled or obliged to purchase its own shares shall be
autharised by Special Resolution of the Company in General Meeting
before the Company enters into the contract.

(b) The Company shall be authorised, 1in respect of the
redemption or purchase of any of its nown shares, to give such
financial assistance, or to make such payments out of capital as
may be permissible in acvordance with the Act, provided thdt any
such assistance or payment shall first be approved hy Special
Resolution of the Company in General Meeting.

In regulation 8 of Table A, the words "{not being 2 fully paid
share) shall be cmitted. The Company skall have a first a-d
parameunt Tien on aill shares standing registeved in the riro ¥
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any person (whether he be the sole registered holder thereof or
cne of two or more joint holders) for all moneys presently payadle
by him or his estate to the Company.

SHARE CAPITAL

7. (1) The share capital of the Company at the date of adoption
of these Articies is £12,000,000 divided into:-

4,000,000 Ordinary Shares of £1 each ('Ordinary Shares')

8,000,000 Redeemable Ordinary Shares of £1 each
('Redeemable Ordinary Shares')

(2) The rights attaching to the respective classes of shares
shall be as foliows:-

(a) Income

The profits of the Company available for distribution
shall be paid to the holders of the Redeemable Ordinary
Shares and the Qrdinary Shares pro rata as if they
constituted one class of share.

(b) Capital

On & return of assets on liquidation or capital reduc-
tion or otherwise the assets of the Company remaining
after the payment of its 1iabilities shall be applied
amongst the holders of the Redeemabla Ordinary Shares
and Ordinary Shares pari passu as if they constituted
one class of share pro rata to the amcunts paid up or
credited as paid up on the Redeemabie Ordinary Shares
and Ordinary Shares held by them respectively.

{c) Redemption

Subject to the provisions of the Act the Redeemable
Ordinary Shares may be redeemed on 31st December 1992 at
a price of £1.00 per £1 share or as soon thereafter on
four weeks notice in writing as the Company shall have:

(i) sufficient funds to do so
or (it) any reserves avaitable to effect redemption
or (1i1) received the proceeds of a fresh issue of
shares made for the purposes of such redemp-
tion
d) Votin

The holders of the Redeemable Ordinary Shares shall have
voting rights pari passu with the holders aof the
Ordinary Shares of the Company.




PROCEEDINGS AT GENERAL MEETINGS

8. At the end of regulation 38 of Table A there shall be inserted the
following: "In every notice of a general meeting there shail appear the
statement referred to in Sec*jon 372(3) of the Act, in relation to the
right of members to appoint proxies”.

9. {a) No business shall be transacted at any Meeting unless a
quorum is present. Members entitled to attend at that Meeting, present in
person, or by proxy holding more than 50% of the voting shares in the
Company or (in the case of a corporation) a duly authorised representative
shall be a quorum. At the end of regulation 41 of Table A there shall be
inserted the following: "If within half an hour from the time appointed
for the holding of an adjourned meeting a quorum is not present, the mem-
bers present shall be a quorum”.

(b) In regulation 59 of Table A, the second sentence shali
be omitted.

i0. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice of
and to attend and vote at general meetings {or being corporations by their
respective representatives) shall be as valid and effective as if the same
had been passed at a general meeting of the Company duly convened and
held.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. The directors shall not 'z subject to retirement by rotation and
accordingly the final sentences of regulation 79 of Table A shall not apply
to the Company.

12. The Company may by ordinary resolution appoint a person who is
willing to act as a director either to fill a vacancy or as an individual
director.

13. Any member or members holding a majority in nominal amount of the
{ssued share capital which confers the right to attend and vote at general
meetings may at any time appoint any person to be a director, whether as
- an additional director or to fi11 a vacancy, and may remove from office any
director howsoever appointed. Any such appointment or removal shall be
effected by notice in writing to the Company signed by the member or mem-
bers making the same or in the case of a corporate member signed by any
director thereof or by any person so authorised by resolution of the direc-
tors or of any other governing body thereof. Any such appointment or remo-
val shall take effect when the notice effecting tihe same s de'ivered to
the registered office or to the secretary of the Company, or is produced
at a meeting of the directors. Any such removal shall be without prejudice
to any claim which a director way have under any contract between him and
the Company.

14. There shall be no age limit for directors of the Company.

15. A director shall not be required to hold any qualification shares
in the Company.

10



16. In addition and without prejudice to the provisions of Section 303
of the Act, the Company may by Ordinary Resolution remove any Director
before the expiration of his period of office, Subject to the provisioens
of Table A and 3ection 303(2) of the Act, the Comdany may by Ordinary
Resolution appoint a person who is willing to act to he a Director either
to fill a vacancy or as an additional Director. In regulation 38 of Table
A the words "or a resolution appointing a persen as a Director™ shail be
omitted.

17. The office of a Director shall be vacated if -

(a) he ceases to be a Directar by virtue of any provision of
the Acts or he bececmes prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or com-
pasition with his creditors generaliy; or

{c) he js, or may be, suffering from mental disorder and, in
relation thereto, he is admitted to hospital for treatment or an
order is made by any court having jurisdiction in matters con-
cerning mental disorder for his detention or for the appointment
of a receiver, curator bonis or other person to exercise powers
with respect to his property or affairs;

(d) he resigns his office by notice to the Company.

PROCEEDINGS OF DIRECTORS

18. (a) IT and so long as there shall be one Director only he
shall be entifled to exercise all the powers and shall carry out all the
duties assigned to directors and the provisions of these Articles and the
regulations of Tabie A shall be construed accordingly.

(b} In regulation 64 of Table A for the word "two" there
shall be substituted the word "one" and in the first sentence of regulation
89 of Table A for the word "two" there shail be substituted the word
Ilonelt'

19, An appointment or removal of an alternate Director may be effected
at any time by notice in writing to the Company given by his appointor. An
alternate Director may also be removed from his office by not less than
twenty-four hours' notice in writing to the Company and to the appointor
giver by a majority of his co-Directors. This Article shall have effect in
substitution for regulation 68 of Table A which shall not apply to the
Compeny.

BORROWING POWERS

20, The Directors may exercise all the powers of the Company to horrow
money and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other securities whether outright or
as security for any debt, iiability or obligation of the Company or of any
third party.



DIRECTORS' INTERESTS

21, Provided that all the Members of the Company give their prior
written approval having been given full particulars of the relevant
interest a Director may vote in respect of any contract or arrangement in
which he, or any person with whom he is connected is interested and be
counted in the quorum present at any meeting of the Directors or, if other-
wise so entitled, at any General Mesting of the Company at which any such
contract or arrangement is proposed or considered, and if he shall so vote,
his vote shail bes counted., This Article shall have effect in substitution
for regulations 94 to 98 inclusive of Table A, which regulations shall not
apply to the Company.

INDEMNITY

22. Subject to the provisions of Sectian 310 of the Act, and in addi-
tion to such indemnity as is contained in reguiation 118 of iable A, every
Director, Secretary or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabili-
ties incurred by him in or about the execution and discharge of the duties
of his office.

MA"HH-I"IO
(E) 7.12.92

)
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The reguiations of Table A to the Compames Act 1985 apply to the Company save in so far as they are not excluded or varied by

its Articles of Assoagiation,

v
.

Table A as pre$cribed by the Campanies (Tables A to F) Regulations 1985 (S.1, 1985 No. 805), amended by the Compan-
ies {Tables A to F) {Amendment) Regulations 1985 (S.1, 1985 No. 1052), is reprinted below.,

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. Inthese reguidhions ~

"the Act’ means the Compamnas Act 1985 inclusing any statutory mombcaton ot
me-enactment themo! 1o the ima bang in force

‘the articles” means the artclos of ha company

‘clear days’ i relabon 1o the pencd of anolice means thal gennd excluding the
gay whan IN@ notce 1S given o deamed 2 be guan and tha day for which ity
Qwen of on which 115 10 taxe ellect

‘sxecuted’ incluges any mode of exegulion

‘olfice” means the reqisterad ollice of the campany

“the holder' :n ralanon 10 shates means the momber wnace fame s entered in
the tagister of merahers 3s e holder of the shuies

‘the seal means the comman seal of the company

*secretary’ means ihe sectelary ol the company ¢r any oiher person appomnted
1o perform the dubies of the secretary of 1he company, Including a gotnt. assisiant
ar gapuly secretary

‘the United Kingdom' mzans Great Brnain and Northern lreland

Uniess (he cantexl dtherwise (aquises words or oxpressions contamed in these
requiationg bear the same meaning as in the Act bt excluding any Siatuiery
modificanen thereo! notin fotce when thees regulaiions become inding on the
company

SHARE CAPITAL

2 Subject !0 the prowisions of the Act and without prejudice o any nGhis
allached 10 any axistng shares, any sharé may be 1ssued with such nghis o
restnctions as the company may by ordinary resolubion deleemine

2 Subject o the provisions of the Act, shares may be issued which are 10 Le
redeamead or ara to be hable 10 be redeemed al the oplion of the company o 1he
nolder on SU2h 19fMSs ani in SECh manner as may bo provided by the arkicles

4 The company i “ay exercise he powers of paymg commesSions conletred by
the At Subjectinmna provisions ol the Act, any Such comamussion may be sanshed
by tha payment of cash or by the allotment ol fuly 6 par tly pud shares of partty in
one way and partly in the other

5 Exceptasroquired by law. no persen shall ba reccgrised by e company as
holding any share upon any trust and {excep! as atherwse proviged by tha
articles or by law) the company shall natbe beund by or recoamaé any nlerestin
any share excepl an absolule night o the entiraty thereol in the holder

SHARE CERTIFICATES

& Every member, ypon beceming the holder of any sharés, shall be entitled
withoul payment 1o one certificate for all the shares of each class held by him
tand, upen lranslerrng a partof his holding of shares of any £lass. 1o acertiicate
for 'ha balansce of such helding)or several cartihicalas aach for ane or more ol big
charag upon paymant lor evary cerbhicate atter the lirsi ef such reassonable sum
as iha directors may determine  Every cerificale shall oo 52atea wih Ihe ceal
and shall specily the number, ¢lass andg disinguishing numbers ul any) of the
sharasg iowhichilralates and 1he amauntorrespective amouals pad up ihireen
The company shall not be bound [0 1ssue more Ihan ona certhcate ior chares
held cinlly by sevaral peesans angdelivery ol a certiicate loone yoint heldar shall
ba a sullicrant dehvery to all of thern

T ifashare ceryhcate s defaced worn-out.fostor dastioyed. N may be monewnd
cnsuch terms [if any) as to evidencs andngemmty and paymental the oxpensas
reasenably incurred by the company 10 INVESEgaling dmdence as iha diectars
may datermine but otherwise free ¢f 9rge and in the aase of golacemant or
weanng-oul) on delwery up of the old cerbeate

LIEN

4 Thecompanyshall haveahrstand garamcuntienonevery shase ectieng u
1ully pad sharey far all maneys (whether Gesolly Piyanie af Rol) ayan ata
4xad ;ma of calledinfespect ol that share The dueactarsmay atany hme deckare:
any snare t6 Bo whally aein partexamptiamihe provncsns ol this ey stakion The
FAMgany s or en a share shan exiend 10 any amount payabie m reneeat gl
d The company may selhin such manaer g5 the drector s delermin Gy Shiares
aon whick ihe company has atenf a suman respact olhwhich Ihe hen 2xs1s)s
prosenily payatio and 15 ool paig wdhinlasneans'ear days alter 6o e haseen
rjwen l Ina haldes ol iha Share o7 Yo the persan ent Und tsinncensequenre almp
g o pankrupiey of the helder demand.ng paymony and stawng matil the
nskae 5 nel compied wilh the chates may ue 580
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the shares in frespedt whered! the call was made
13 A can shail be deemed 10 have been made J11e imae whisn the resolution of
b grrectors authensing the cail was passed
14 Thjomtbowers of a share chall be junily and severally labie 1o pay atteals
m respect thereol
15 il a ca¥ romains unpad alierd has becoms due and payable the person from
whomitis due and payate shall pay merest oo the amountunpaid fraen e dayil
becama dup and pavable uniil s pad al the rate lixed by Ihe l2rms of allotment
ol th2 share or in tha nohce of the eall ard ndrates hxed, ahiie appropoate rale
(as defmad by tha Act) but Ine directors may wave pavment ol theinterest wholly
or i part
'8 Ap amount payable miespect of a share on atotmeant or a1 any hxed dale
whather inrespect 2f nominal valug oF premibmor as an instaiment ol a ¢all shail
be depmed 1oba a call and ilitas aol paid the Rrovisions af the artcles shall anply
a5l that amount nad becomea dug and payabie by wirtue of a ¢all
17 Subject in the terms of AlloHNRNL e AXECIONS May MAKe Arangemients on
Iha1ssue of shares lor adifferange batween 1his heldersim the amaunts and bines
ol payment of calfs on ther shares
18 1 a call remains unpand alier i has beceme Jue and payable e airectons
may Qive 10 e person from whom il s du not 12ss than lourtepn ¢lea diys
notige teguinng payment ol the amount unpaid iogether with any atereShwhich
mayhave acgrued The natice shallname the plas e where paymaentis lebemaun
and shall state thatif the nabiee s not comphed with 1he haiesn tospect alwhich
the call was made wili Ge hable 1o be Inrfeled
19 Il 1he notce 15 00l Complind walh any share inrespect of whigh 1 wab aiven
may velore ihe payment requird by the nont e hizs begnmage peforlencabya
resolulion ol Ihe directans and Ihe forlestare shall include o dradonds or phes
;ﬂolneys payable n respect of 1he forlzded sharms and nat pad betore the
arieture
20 Subjecttahe provisions of the Agt afarimted share may be sold. re-allotied
of giherwise dsposed o on such lerms and i wuch manner as e direglors
determing either 1o 1Ihe prsonwho wag belers the farfertute the hoiger or 10 any
pthet person ang al any kme tefore sate re-allgiment or other disposiion the
forimiure may be cancolied on such 10IMs a5 the drectors ik i Where lorihe
purpdses ol 15 disposal 3 lorlzied shate s 16 be transferred o any persan the
threctars may aulhornse Some person 10 éxedule annstrumint of transier ol the
share to that person
21 A persen any of whose shares have been torlesed shall cease 10 be a
member n respret of them ard stiall surrender 1 Ibe campany ler ¢éancellaton
theceruiicate 131 1he shaces loriited bul shallremaniabie o ihe company 1o ali
monays wiven at the Jdale of lorfeidure were presently payable by im 13 thit
company nrespect of those shares wilhint2rest at the rale aiwhichnleres was
payabla on those moneys helore 1be farfenure or il nointerastwas so payable a
the approgoale rale {as defines n the Acl) om the gata el tgintare unhil
payment oul the direclors may wdive payment whoily oron pan o [ eI
pn?vment wilhaut any allowance [or the valud o1 he sharesatibe tme af intledue
or for any coPGIGEINAN rCeemad an the dispesak
20 A Siluloty JECIaTanGn by @ dwectar st he S8Ctalary that a share hastaen
Iatlenied on a speciied dale chall be concluswe ewdence of this iaC1s Slawdm
1Ay against Al pEISANS Siamag 1o be entified Lo the share and ihe deslaatin
ahall fsubyest o the Cxecutan of an mstrurment of transler i} MoCRSSAry}
cenoltuta o qaod THe 10 he chare and the peraon B whom e Faare o,
dispoced of shall ot be Bound 16 566 10 the apRIcaken of The y caSuderalui i
any, nor shait g ' 10 the oharm be allec)ed By any wefulanly i G ivansiy
ul 1he groceadings i rafRrnte 10 the ferfedure 67 dI5pasal of ko Ehare
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iransfereo
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30, A person bacoming enlitted to a share i consequence of tha death or
bankruptey of a membar may, upon such evidency being produced as the
duaclors may properly require, slect elther to bacome the holder of the share
or to have some person nominated by him registered as the Iranstaree, I he
glacts tobacoma the holdar he shatl giva nofice to the company to that elfect, It
0 elects 1o have another person registered he shalt exacute an insirument of
Iranstar of the share o that person, AY the arucles relaling to the transier ol
shares shall apply 10 the notice or instrumant o) transier as (f Il ware an
Instrement of transfer execuled by tha member and the death or tankruptey of
ihe mamber had not accwrrad,

31 A parson becoming entitied to 3 share in consequence of the rdaalh or
bankrunicy of a mambar shall havay the nghls to which be would be enblied
he wate the hoider of the share, oxcepl that ke shall not, befoie being
registared as Ihe holder of the share, be entitled in raspeet of it 1o allend or vate
atiny moatng of tho company or at any separate meeting of tha liclders of any
¢lass of shares n the company

ALTERATION OF SHARE CAPITAL
32 The company may by srdinary resglulion —

{a) ingraase s share capital by nca shares ef such amount as the
rasotunon presenbies,

() censoldate and divide all or any of s share capual into shares of larger
amouny than its existing shares,

1G] subject o ke provisons of the Acl, sub-divde 113 shres, o any of
them, nte shares of smaller amount and the resclulion may delerming thal, as
betwean Iha shares rasulting lrom the sub-division, any ol them may have any
prelerence or advantage as comgarad with tha ovhers, and

(4} canced shares which al the date of Ike passing of the resolulion, have
nat been laken or agreed 10 be taken by any person and dimumish the amoun! of
its shara captal Ly the amount of the shares so cancelled
33 Whenever as a resull of a consolidation of shares any membars would
became enlitled to Irachons ol a share, the dirociors may, ¢n behal! of those
members sell the shares ropresanting the fraclions for the best prico
reasonably obtainabla 1o any persan (including, subjedl to the provisions af the
Act the company) and distrbute the net proceeds ol sale n due proportion
ameng hose mambers, and the directors may authonsa some person o
exgcute an nstrument of wanster of the ghares 'e of n accordance with the
draction of the purchaser The transferee shall not be bound lo sea 1o the
apphcaion ¢f the purchasa money nor shall hig ulle o the shares be allected
By any wregulanty in or invaldily of the proceedings 10 reforence to the sale
3¢ Subjecl o e provisions of the Act, the company may by spacal
resolution reduce 1S share capital. any capital redempuion resarve and any
shara premium account in any way

PURCHASE OF OWN SHARES

35 Sybct o the grawsions of the Act, the company may purchasy is own
snares (including any radeemable shares) and. if it ts a pvate company, make
a paymeni in respegl of the redempuon of purchase ol s own shares
atherwise than cut of distnbutable prolits of the company or the proceeds ol a
{resh 13sue of shares.

GENERAL MEETINGS

36 All general meetngs oihgr than annual general mectings shall be called
exiracrdinary general meetings

J7 The direclors may call general maetngs and, on the requisition of
membars pursuani 10 the prowisions of the Act. shall lerthwath procesd (o
cgnvene an extragrdinary general meelng for a date notlatar than eight waeks
aftar recaipt ol the requisiien if there are nol within the Uniled Kingdom
sulhcient arectors to call a general smeening, any diraclor or any member of the
company may call a ganeral meoling,

NOTICE OF GENERAL MEETINGS
38 An annual general meetmg and an exiracrainary general meeting called
far Ihe passing of a special rasalution or a resolulion apponting a person as a
dieclor shall bo called by at least twenty-ona clear days notca, All other
extraordinary genaral meetings shall be called by at teast fourteen clear days’
non:aﬂbut a general meetng may be cdlled by shorler notice if it 1S so
agreed,~

fa) intha case of an annua! general meeling, by all the members entifed lo
attend and vote thereal: and

{D) n the case of any ofher maenng by a mapenly in number of the
members having a nght to attend and vole being a majonty logether holding
not less han nina'y-five per cent n nominal value of the shares gwing that
sght
Tha nonce shall specaly the ume and place of the meeling and the general
nature of the Qusingss [0 Do ransacted and. n the case of an annual genaral
maating snall specily the meehng as such
Subjacd 1o tha provisions of kg articles and lo any restnchions imgosad on any
shatas, \he nolce Shall be gven to all the members, o all peesons entitled 1o a
share in consaquence of the death or sankrupicy ol a member and 1o the
directars and audtors
39 The acgidental omussian lo give notice of a meeting lo, ar the nonseceipl
of nohce af a meetng by, any person enlilied to receve notice shall not
ivaldals the proceedings at that mesling

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeling unless a quorum 15
gresent Two perssns &nlitlad o vate upon the busingss 19 ba iransacted, cash
bming a mambar or a proxy for amambar or a duly authensed raprasentativa of
2 6arporaltc.. shall be a quarum

41 If such a guorm s nol present within hall an hour fram the me appoinied
for the maeing, onf durng a meetng such a quarum ceases lo e prasant, the
meeating shall sland adjourned 10 tha samas day in (ke nex| wenk at the sanie
trng and place ¢ 1o such ime and place as the di-sctars may determine

42 The charman o any. af the board of draclors or n s absence some other
dirstor nominated by the direciors shall praswde as chivman of tha meatndg,
but if redher the chairman nor such other dwector (Il any) ba presant within
hitesn minut:s after the Ume appainted lor haldng tho mectrig and willing ta
act he direciors piesanl 5ddii 81261 one Of thesr numeer 1 bie ahairntan and, »f
thare 1% anlty cne Gracker prad 1 and willing 9 act, ba <hall be chairman

43 i i dirsstor s wiling 10 act 55 chairman, or il na diragtar s present waihsn
hilfeen mimytas altar ihe Gme agpointed far holding the meeling, the members
prasadl and antiiag o vole shall choose ona of their pumber 19 be chaman
A4 A dwecior srall netwithstanting that he (5 Dot a member, be enbtied 1o
alnd and soeak at any ganaral meatng and At any separate meeting of the
hokders of any ¢35 of sharas in the comzany

45 The chavman may wih (e consent af 3 meanng at winth A guorum S
present fand shald $0 adrecied by the meery), Mg the mesting lrom tme
o ume amd from place 1o place bul md business shal De transacted 31 an
aduiurigd reegbni; O er than Dasiness wheh mght property Rave been
tardacied gl the meetng Rad the aouwrrment not laken plac: When a
meatng 18 Broumed for Jourtean diys or more at least seven Clear Cays
merem el be soecilying tha time and place ¢l he adiourned mes iy
ot tha germtral natuew of e Dusaess 10 De frac sached Othervese 12 shall pot
B R eItaeV O Rve ahy MY s

WA nesolabon 2t o e vehs Of 3 meeting shal be decxded on A shaw of

hands unlass belore, or on the dactasalion of tha result o, -4 show of hands a
poll 13 duly demanded. Subject 10 (he provisions of the Act. a podf may be
demanded — '
{a) by the chairman; or
{b) by atlsast two members having the nghl (o vate 3t the meetmg: or
(c) by a membar of members representing nol less than one-1enth of the
lotal voling nights of all the mambars having tha right to vate at the moeting, or
(d) by a member or membors holdng shares conlermng a nghl 1o vole at
the meeling beiny shares on which an aggregate sum has been paid up equal
{g nat rg?s than one-tenth of the lotal sum pard up on Wil Ihe shares conferring
at right,
and a demand by a porson 0s proxy lor a member shall be the sare as a
demand by the member
47 Unless a poll 18 dulv demanded a declaraton by the chairman ihal a
rasolulion has been carrad of carnad unanimaousty, or by a particular majorty.
or lost, or not carned by a particular mpjonly and an éatry 1o that gliect in the
minuies of tho meeting shall ba conclusive evidence of the fact wathout proof of
the number or propartan of the vales recorded in favour of or against the
resolunon.
48 Tho demand for a poll 1uay, before the poll 1S laken, be withdrawn but only
with the consent of he chairman and A demand $0 withdrawn shall not be
taken to have invahidated the result of a show ¢l hands declared bofore the
cdemand was made.
43 A poll ghall be laken as Whe charman duecis and he may appont
cecrutinggrs (who need nol ba mambers) and hix a ume and place for declanng
the resull ol Iha poll The rasull of the poll shall e doemed to be the resolution
of the meetng at which the poll was demanded
%0 In the case of an equakly ol voles, whether on a show of hands of on a poll.
the ¢chairman shall be entiled 1o a ¢ashng vote in addition (0 any oiher voie he
may nava.
51 A poll demanded on the electon of a charman or on a question of
adjourrment shall be laken lorthwith A poll demandad on any olher quastion
shall be takon enher forthwith or at Such bme and place asthe chairman dwects
nol being more than ity days afler the poll is demanded. The demand for a
poll shail not prevenit the continvance of a meeting lor the transaclion of any
businass other than the question on which the polf was demanded W a pollis
domandad belore the dectarauon of the result of a show ol hands and the
doemand is duly withdrawn, the meating shall continue as f the demand had not
been made,
52 No nolice need ba given of a poll not laken forthwiinil the time and place
at which 1 is to be taken are announced at the meeling al which it s demanded.
In any other case at least seven clear days’ nouce shall be given specitying the
fime and place at which the poll1s 1o be laken
53 Aresoluliontn wriling executed by or on behall of @ach member who would
have been enntled o vote upon itif it had been proposed al a general maeting
at vinich ha was present shall be as eifeclual as i 1| had been passed at a
general mgeting duly convened and held and may consist of several
instruments iy the bke form each exaculed by or on behall of ane or more
members

VOTES OF MEMBERS

54 Subjact lo any nights or restncticns allached to any shares, on 3 show of
hands every member who {being an indvidual) 1s present in pesson or (being a
corporation) 1s present by a duly authonsed represeniative, not bewng imself a
member aniitfed to vole, shallhave one vote and on a poll every membar shall
have one vote lor every share of which he 15 the halder,

£5 In the case of jon! holders tha vote of the semor who tenders a votc,
whether in person or by proxy, shall be accepted 1o tha exclusion of the votes of
the ather joint holders: and seniorily shall be detetmined by 1ho order ¢ wiich
the names of the holders stand n the reqister ol members

&6. A mpmber in respect of whom an order has beaen made by any court
naving Junsdiclion {wha'her in the Uniled Kigdom or eisewhere) i malters
concerring mantal disorder may vote, whathar on a Show of hands or on a poll,
by his recewer, curator bems or olhar parson authonsed v thal behalf
appainted by that court, and any such receiver. curalor bonis or other persen
may, on a pall, vole by proxy Evidence to the sabistaction of the diregtors of the
authority of tha person claiming 10 exarcise the nght 1o vote shall be deposied
at the office, or at such olher placa as is spocihed In accordance with the
arhicles for Ihe deposd of insiruments of proxy. nol less than 48 heurs beloic
the ime appainted lor holding the meetng ar adjdurnod meeling at whch 1ie
nght 10 vole 1§ 10 be exercised and in default the aght 1o vole shail nd! ba
exercisatia,

57 Mo mamboer shall vote at any general meotng or at any separala meob. i)
of he holders of any ctass of shares in the company. either 1n person or &y
proxy, in respest ol any share hetd by im unless il moneys presently pavabie
by huirn In raspect of that share have been paid

58 No objecton ghal' So rmed 10 tha nustd.zonan of any voter except at the
meehng or adjorraed maeting at which the vole ohjected 10 1S tendered. and
overy vote not disaltowed at the meeting shall be vacd  Any objection mada
due ima shall be roferred to tho endrman whnte decision shail ba nal and
£onclusIve

58 Ona poll voles may be Jiven exthor personally or by proxy A member moy
appoint mere than one proxy to attend on the same occasen

G0 Annsirument appairling a proxy shall e i wnhing, executed by or ¢a
behall ol the appemnat and shait be  the [etlowng form tor i a form as rear
tharelo as circwmsiances aliow oF i any Sihor larm which s usual oewhich the
diractors may approve) -
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a
fry/Our Proxy 10 vata m myiour namels) amd 6n Mysour bekail al the ann et
extraordinary gencral reeting of the campany 1o ba held

co 19
Signedon 1
61 Where 11« desired to aflord mombors as Cpportun 1y ¢ astree’ ny the
proxy how he shull act tha instrament aproniing a proxy hal Lo A the
[2llowineg lorm (or i a lorm as nea- therets as EUmMSIANCes alw Gf i ar,
eiher form which 15 Gsual or wingh the 0Hactae may appever -
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approved by the diractors may —

. (%) ba deposited at the office or at such olher place within the United
Kingdom as i1s specilied wn the notce convening tha meating or i/ any
nsirumnt of proxy sefil out by the company in relatign 10 the meeting not less
than 48 hours hefore the me Tor holding the meetng or avjourned mesting al
which the person named m (he strument preposes o vole  or

{b) n 1he case of a pall laken more than 48 hours alter 1l is demanded be
deposied as algrasaid alter the poll nas been demanded and not [ess han 24
hours belore tha ime appanted for the 1aking el the poll, or

{c) whera the pallis riat faken fGrihwith DS laken nolmore than 48 hours
alter nt was domanded. ba deliversd al the maetng at which fhe pail was
demanded (0 the chairman af Lo the secratary or 1o any drector
and an msirumant ol proxy whizn s nol deposited or dshvered in a manoer 56
permultad shal be mvalid
63 A vota gven or poil domanded by praxy or by the duly authonsnd
representative of a carporation shal be vahd naiwihsiending the grevncus
deterrmnalic.s of 1h2 authonty of the persen voung or Jemanding a poll unlpss
noice of the deterrmraticn was recewved by the company ot the alhce or al
such other place a1 which Ihe instrumant of proxy was duly depasied befro
Pe commencerment of tha meeting or 2djpurred meelirg al which the vole 15
Quven or he poll demandag g¢ {in e £ase of & pll laken aiherwase than on e
f#énpeoﬁav as the rreehing or adiouenad meeling) the ime appointed lor takeng

NUMBER OF DIRECTORS

84 Uniss wiharwise dewrmned oy ardnary resalution the number of
directors tother than alterate direcias) shall nGt EG Sumect 10 any Maxmum
but shall bé not 1ess than two

ALTERNATE DIRECTORS

65 Any deector {@ther than an allemmate directer) may appont any ather
directarn, ar any ather persen appraved by recsiuton of the dvectors and willifia
to act o be an allernate dractar ard May remove lrem oflice an alternate
direcior 8o appsinted by ftvm

66 An alternate duéctor shall be enntied 1o recena notca »f all meelngs of
dwectors and of all meetings of ccmmittees of drectaes ol which s appointar
15 a member. 10 attand and vole at any such meehng at which he girector
appainting tum s nol persenally present, and ganerally t& pedorm al the
lunchicns of tns appantor as a dwreclorn in s absence bul shall not be entilieg
I recewa any remuneraticn lrom ke company for his services as an alernate
director Bul il shall ndl be necessary to gwa nobce of such a meelng ¢ an
allernale dirrctar who is absent from the United Kingdom

87 An alternate dicector shall caase ta be an alternata directee of lns appdiriar
censas 1o be a duactor, bul, i a dicestor relires by 11100 or otherwise butis
reappointed or deemad to have been reappointed al the mepting at which he
retires, any appointment of an alternate drector made by hrm waich was 10
{orce immedeately pnor 1Q s ralirement shali continue ater his reappointment

68. Any appoinimaent or removal of an allernat director shall be by aohce 1©
the company signed by the girector making or revolung the appoiniment or In
any olher manner appraved by the dreclors

69 Savo as otherwise provided in the arkcles, an alternate director snall ba
dremed lor all purpases 10 Le a directer and shall alone be responsite for ks
own acts and delaults and he shall not be deemed o be the agent of tho
direciar appointing him

POWERS OF DIRECTORS

70 Subject to the provisions of the Act. the memorandum angd the arlicles and
lo any direclions given by special resolubion, the business of the company shall
ba managed by the dractars who may exercise all the powers of the company
No aiteration ol the mamorandum or articles and no such dweclion shall
invalidaie any prior act of the direclars which weuld have been vaid il that
alteration had not been madg or that directon had not been gwen Thr powars
given by this regulation shall not be hmited by any special power Jiven lo the
dwectars by \ha arucles and a meeting ol direc'ars at which a quctum 1S
present may exerc:se all powers exeruisable by the directors

71. The direclors may, by power of atiorney or olherwise, appoint any person
1o be the agent cf the company [or Such purposes and on such condlions a5
they determine, ncluding authonty lor 1ha agent 1o deleqate all or any ol his
powars.

DELEGATION OF RIRECTORS’ POWERS

72. The directors may delegate any ol thowr powers o any commilee
consisting of one or more directors Thoy may also delagate to any manaqing
diractor ar any director holding any other executve oflice such of ther powers
as ey considar desirable 16 50 &xereised by um Any such Qalegalion may be
made sutject 19 any condiions the directors may mpose, and elher
collaterally with or 1o the exclusion of therr own powers and may be rovoked or
altered. Subjoct 10 any Such conditions, the proceadings of a commiltee willy
Iwo or more members shall be governed by the articlas rogulating the
procesdings of diraclors sa far as ihey are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 Althe first annua! gensral meeng afl the direstars shall ranre from olhice
and at every subsequant annual genaral meeting one-thrd of the dirgsiors who
are subyact (o ratrement by rotation or 1l thew numbseris not Ikwes or a mulliple
of threa, ha nurnbtr nearest 13 one-third shall robre fram affice, bul, il theee s
anty ona ciracior wheo (S subject l retrement by rotation, ha shall retire
74, Subjgct 1 the provisions of tha Acl, (he direstars o rahine by mlaton shall
be those who have been longast m ofhice singa ther 1as1 appoiniment a6
taappoinnianl, but as Betwean parsons wn BECamea Gr wore [asl roapponted
dwactars on the same day thase 1o reles shall fanles? thay aiheey.ce ageoo
amondg thamsalves) be derermmed by 101
75 I iha company, at the masling at which a cireclor retvos by ratalian Jees
net hill the vacancy 1he retnng direclor shalaf walling 10 act be deemed 1 have
bean reappomted untass at the meanng tis rasolved not 1 [li the vatanay or
unless A rasoluton lor the raapportment of the dirpeto? 8 put 10 the meehng
andg [gst
8 No person ather than a direciar 18t nng By rstalon shall be apcanted or
reapponied a director at any ganeral maeling uniess «=

(@) he s rec mmanded by the dwag'rs, Cr

b} noriess than fourtean nor mem 'han turly-five Clear days belars ine
dats appointed far he maeenng, notce aa  ged £y g member Quahfe 115 40
at the maating has boan given 1o the crmpany & the intentien t prepcss Ihat
pRrson for ADPOINIMENE Sf Feappomirment siat oy the partiulars which would ¢
he wamt $3 appcinted o raappointad ba cagured 10 Be incutdad n ihe
COMmpany s tanste. of dractne together with natics axesuted by malpe-szn ol
s willingrnes 10 De appanied of reappoinied
Fr NOLIEES Tham Savas ROT mEre B ah fwenly @it Clear ays talira e 2ate
appombed lor & gqereral meshng not:ce Shall Be dreer fo ad who are
entithd k) MECawvE NOHCE Cf the meelr] OF 3y DRSS (ZHey (RAT & rettor
LAdriNg by rOtaton at the Meaing | wh .8 recammends! By (e Joastom Foe
POOMINRNT OF PEEOOMOIMMNY A% & JFeCE 3% THe Mes G Ly N et O
Wi not s et Deen duly ven 1o e CHTOM ¢ B 1he mlant 00 1o roplue
et 4 o (THNEDNG POE DODOTMENY OF FRIODG T A3 3 Soprnr Thae sntos
SO v e DA ICURACS of it Carson whie B wnaid o) e orerd S0 arporter o
AR IONRT DB PR 16 DRGS0 T COMDMTy $ BQeter X0 Sras

78 Subject as atorgsaid. the company may by ordinary resofulion appaint a
person who 15 wiling 10 act 10 be a direcior edher (o fil a vacancy Or as an
addilonal director and may alse deternune the rotauon i which any addiional
ciractors are 10 rglire

79. The directors may appant a parson who s willing l¢ ¢l 10 b a diréctor,
edbor 1o hil a vagancy or as an agdihonal director, rowded tha the
appomtment does nol cause the number of directors 10 exceed any number
ied by or in accordance wilh Ihe artcles as ihg maxmum number of
duectors A director 50 appoinied shali hotd office only unul the next follow.ng
annual general meeling and shall 1ot be taken into accountn determimng the
Ireciors who are 1o ralire 0y rolalion at the meenns [l nol reappointed afsuch
annual general meeting ho shall vacate ofbiga al the conclusion thereof

80 Subject as aforesadd. a duector who relags it an annual genaral meeiin
may. it ¥aung (o acl, be reappainted If he 15 not regpponted Lie shali etam
oflice unnl the mecinyg ApPMNIS SoMeond i ks place or f i does not do S0
unhl tha end of the meeiing

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 Tha oliwee al a diroclir shall e vacaled J

3l he ceases to he o gvecior by virlue of any pravision of the Agt or be
bocomes pretibted by Faw from boing a direcler o

(b} he becomas backrupl &f MAKCS Jay Jrransgement Of £ompasiion wih
his ereditors genorally, of

{C) he s or may be, sulicnng rom monial disardor and sither -

By b s admuilpd 10 boopidl o pussupnee of an appieaben o
Admsnion for Irealment under the Mental Health Act 1983 or o Sgottand an
applization far admission undes (the Moatd! Heaith ¢Scottand) Acy 1980 o

1) an order 15 made by a courl hawng punsdichon ywhether i the
Unilzd Kingdom or elsewnerd) n matiers cencérming menldl aisorder 1or s
detenhon or lor the appomiment ol d receivhr Curtor DOMS Of Mher persen
OXBIGISE pawers with raspegt 1o his property or Alans ur

{d} he resigas his othce by nobce Lo the company. OF

{@) ha shall for more than SiIx censaguliee menths have bean absont
wiihoul permmssion of the direclors lrem meobags of rectors beld Jurng that
pendd and the direclors resolve thatl s aiher ke vacated

REMUNERATION OF DIRECTORS

B2 The directors shall be gnlitied 10 Suck fernunerzhion as o Company may
by arémary resotution detormne and unless the sl o Provides Sthenwiis?
Iha remuneration shall ke deemed 19 acCue friom day 10 Jday

DIRECTORS' EXPENSES

83 The dweciars may be pad Al raveling hetel and otRer ¢xOeNSes Progerhy
incuired by them n connegtion wilh thewr allendance al mechings of duegits or
comitaitees ol direclors Or gEneral Meelngs 4f Geparale moeungs o e
helders of any class of shares or of debenturas of the Lompany gr oihersmse n
connecton with the discharge o their duties

DIRECTORS' APPOINTMENTS AND INTERESTS

B4 Subjec' 1o the provisions o the Act 1he durectors may apEaint G e more
of new number 1o the othce of manaqing diegcior ar 10 gy OIRer 2xedulv?
ofice under the compiny and may gnler inid an agrecment oF arrangamaont
wilh any diractor for ns employment by the company or [oe thi prowsin by b
ol any servces Quiste the scope of the ordinaty gunes of a direclsr Any sugh
appointment. agreement ar arrangement may be madi upon such lerms as 1he
duectars deferming and thoy may remunorate any such direcion lor s
services as they thnk It Any appainimend ol a guector 10 an oxecubive glhice
shail lermuniate of he ciases 10 be 3 direclor but wihoul prejudice B any clam
lo damages for breach ol the contrac! ol 5ervice between the duector and the
company A managing direcior and a dracion halding any othor axeculive oihce
shall not be subjecl to retroment by rotation

35 Subjest 1o the provisions of the AGL ang pravidnd Lhal ke has diseised 16
the diregtors the nature and exient ol any matenal micrest ¢l s a dregcor
nobwithsianding hes oflice -

[a) may be a party 10 or othoewis? grdprected 0 any Hansachcn o
areangérnent wath the Sodmpany of ;o which the company 5 GlhiErwaby
infgrested,

(b} may be a dwector o otner olficer ol or emptoyed by or a party 1o any
fransachion or ararkjement with - ar Slhorwcy nteresied o any Didy
COrporateg promoled Dy 1 Company wf o whch e CORPaNY 15 SIheTaG
inigrested. and

ey shall not by reason of s Glhoy Bg accoumabio Y ihe ciangany e
any benalit which he denyves om any Cuch aThce ©r emEEavmant ¢ G 3oy
Suth leansachon or arrannement of fremo any atercdll moany Socss Body
carparate and no such FASACHEN O arrangomenl chall to hathe o e aveded
an tha Jround of any such mieroest O Repeil
BE For the putposes of regulalion BS

[2} a general nolee quen 1 Ahe Jdred1ars il a diecalen v b e sogaed 1
a8 hawing an nterest of the naturs and extenl Specifiod in e 1ohe W oy
1ransaghon or arrangement n whith 3 SEeQicg Gerson or ¢S of Eersons v,
rateresiod chal b deemad 10 Be 2 dscB e har the g 161 Bas dii mmtprest
HOANY SUCh Irancaglon ST ks natare and extenl of Cpdé hed g

6 anonlerest of which a irecine nas, ra keGwiease and ol whahog e
URIEASGNARIe 1D expoet fmm 1o Ko wnowiedse (Rl ard B0 e os an
wsterest ol

DIRECTORS' GRATUITIES AND PENSIONS

BY The dirediars may provadn Banehts whether by Ihe Fayment L gmahe I8G
At EARGIZNAS OF LY NSUMANCE 6f Sthenanse o any dieed 8o aba Ras eid bul )
15000 hlds ang oxeeulie0 GILEE SF ENBISymont willh Ihm LM £ 7 wilb Dy
bédy Corparale whah 15 9 Ras boen & subsdiary £F ke eompany ar a
Predesesser 1 buaness Of tho wompany ar of any such subnidary and for any
membdar of Fis lamily fRCIeing a SPZULH And 3 L3rme? SEIu0E 1 CT afy PETSEN
who s sr was dopendonl atham and ma, cas wel helorg an al'er e Ceane,
hoid such GHice Gr empit smerly Come o sty any o) and Doy B0 o e
the putshase of provisina o4 any suzh beielt

PROCEEDINGS OF DIRECTORS
B8 Suruost 1o the [ronsions af (he arkeies the dimTors rnay egoialn e
CICIPALTSG a8 My th o 40 ALy iy Gl M AL TEIar A1 re s o f
ALTeI Lt Cai ameanng af the Jractoes (shall ot ha e pLSET, 1525 P
GLTIOCT A WGELNG T O GTRETIT ARD 5 Aoty b tRe el Moy
VILAC T A0EAN A1 B Al ShA N facdad by 3 maye fy UYL iee e e
SUEAC AN RGIANTY LTV 8 A TN AN SRR HavE 3 SRS LT LRSI Wi
TTAIITAND G0 AT dTRIEETY PIACITT Shnt b e et e T e MR G f
(S 1 M gt 3 shaatevce 6T banalf ol g anomntr T BT IN R L D
ute
B TV GuIcam 37 T TANSAL DN OV NG DUt Lt e T pnrses sy e
Ly e TR AT LTRSS F e ) gy At e Atial et &
DWISGM WD MOsIS OfR0m D0y 8 BT RTEITRNe Hresi - N T apprye i1 5
RO IIALeTY b Countes T e JulTut
Q0 The Canhaung SCSIOS (Y A L TRl TE ML Ay B
e ko Sl R IV NS Sl L TRR L N Wiy L LR T L Rest AR el L fbe Tl N SO
AES TR e NI B BT SUCTLT T enm ) RG S TR L AT




may actanty e the purposa of filkng vecancees oe of calliing aganecal maeting
91 Tha diec'ors 1y appoint one of thair numbar (o be the chairman ol the
board of diregters ant may at any ime remove him from that ofice., Unlesshe s
unwitling 10 4o $o, ihe dracior so argonted shall preside al every maelng of
direciors at which ha is prasant. Butif thira 1 no direcior holding thal atfice, or
* Je QIfEEior nolding 10)s unwiling 10 presds Or 15 not prosent wihin tive
mwwtes afler the hma agpointed for the mesting, the dizectors presenl may
appoint o« 2 of thair number 10 be charman of the mestng

92 All auts done Dy A maeting of diractors, o7 of a commitiea of dwec'ors or
by 2 persan actng as a draclor shall, notwi'histanding thal it be aiterwards
discavered thit thére was a dafect wy tha appeniment of any directar or that
any of tham were disguablied from Kalting ol ce, or had vacated elfice. ar
wera nol antlled {0 vote, ba as vald as i avery suck person had been duly
appointad a7d was quahiied and nad contaued to be a direclor and had been
anbitied 10 voe

9% A resolchan nwrting s:gned by ait 1he drectors entifed to recave notice
of a meeting of airectors or Cf 2 commitlea of direztors shall be as valid and
affeciual asif (f nad bean passed at a meeung of dwecions or (as the ¢ase may
be) a commuttag of UifEClors duly convened and held and may consist of
saversl docurtents i the bke feom gach signed by Gne of more directors. bula
resdlu~on sgned Ly an allernale dwecior need not algo be signed by his
apponier and, f i 15 signed By 2 deector who has ppponted an allernale
director, 1 need not ba 2igned by Ihe allarnate direetor 0 thal capacily.

a4, Save as otheraan pravided by the argaes, a decctsr chall cot wola at a
meeling o diresiars ar ol a cammies of direclars on any rasolulion
concernng a matier i wiich he has dwectly er indisetly, an interest or duty
which s matenal and wiich conflicts or may conbicl with Ihe iiterasts of the
campany un'ess g irderest oF Juty anses anly bacauce the ease falis within
ong gf mare ¢ tha beilcwing paragraght =

a1 e reastunGn relates o tha qwng to hm ol a guaranige, cecunity, of
andemndy 1n receatt 2f menay len, tg ar an stigalen incurred by hem dor the
monalit of the cyrpany or any G its subs.diares,

) e resoban ferates 1o the mwng Io @ fturd party of a quardntes
gecunly, of midemruty i respest of an obhjaton of the eamgany of any ol its
sunsiciasies for whieh the duactar has assumed (esponsibdily m whgle or part
and whether alona of jointly wilh others uader a guaraaies or indamnity or by
tne qunan of secunty

Yo MG mIResl anses by wriue s ms SUDSENDNE ui AYIEMARG 10 subscibe
e any Shases deteatures or other securlios of the ¢empany or any of M
subsidanas, ar by wirlae of Ms Being. o ntendng 1o pecome a parlicipant m
ng underwnting of Sug-und2rwning &f an ofler of any such shargs,
debanturas or IREr SRZUNKES by tne company or any of g subsidianas ler
subscrption purenass or exchange.

vl tha rescluln celates in any way 1o a relrement benelits schome which
has heen agproved. O 15 condikonal upon apnroval, by the Board of Intand
Revanue for taxahon QUIROSEs
Far tha purposes of tas requiation, an interest ol & persan wha s, lor any
purzase of the ACt fexcluding any stplutary modification thereof not in force
whan (s reguialcn Decomes binding on the company} connecled wib 4
ditoctar seal be treated as an nterest of the dwector and 1 relalon 10 an
alternate deecter an intarest of his appomnior snall be weated as an nterast of
e aitarnare directar wihoul prejudae to any intecest wach the aRinate
drecior has otherwise
65 A direcior shall not be counted N INe QUM £resent at a meeing in
refalion 1o a (esolulon On wiich ha s not entiied *0 voie
26, The campany may by crdinary resclubon suspend oF relax 1o any axtent
aither generally of n raspact of any parkcusdr matler any provigien of the
arlicles arohibiing & director from volng at 3 meatng of direciors or of a
commutae of direclors
47 \Where preposals are under considerdiion concerning he apponiment of
WO GF MITE duBZiors 10 SHHERS Of 2MpieMania win 1he Company of a0y body
corporatd inwhich the Gempany 1S inter2tag the EOSOSES may b dwidod and
congidarad w relalion (0 8ath druclor separately ang (proviced he's ol for
anothar reasan precluded from voting) gach of the direciaes concernad shall ba
entied 1o vale and ba countcd n [he quarum 0 faspect of eacn resotution
axcepl Ihal consarring ho gwn Eppainimant
3 il a queslion ances ata meeung of dmeclaes e of a commitiee ol diregiors
as to the nght of a direcier 19 vale, the Queshon may, netore the conclumion of
the meehng be referred 1o the chaifman of the meeting and hi Ting d
fa1au0n 10 Ay grecier Sihal nan mvrnged shatl b foal and concluswe

SECRETARY

69 Sulyect o the provisions of the Agk g sacretary shalf he appomed by i
dureatces lor such lerm at Suth remun 2G0Gn and Wpon such condiicns as they
ma, Ihinxfi ot any Sostelary 5 appsMec may e remgved Ly Mem

MIMUTES
100 Tne dirmciars shall cause minutes 1o Be Made i Laius xeph far the
GESE

iay of all appaintments of officers mage by the dueciors and

von ol all progeadngs ai meetngs of the company of the haiger. of any
L4595 af Thares an the sompany and of the Qieecisrs and 3l committges of
d roplots reladng tha namas el the deastorg geasent at aach such meeling

THE SEAL

W1 The seal shail crly be used by the adthandy ot tho dwoclars or of a
cemmites of geestars awthensed by Ihe griectars The dieastrs may
araermnie wha thall s anynstrumant ta which 1he sedahis alhxed and unioss
otharwise 0 catermmnad b stad ke s:qned by a director ang by the setrelaty &f
by a second geesiar

DIVIDENDS
O Subel 10 he ¢ oagons ol wme Apt e GomhisOny iy By oidnary
mealution degiare deagene 5 n acsardanss with tha respect s fants of the
memEars, by ng gradetg shall exceed the amowunt resdmensed by he
Guresines
01 Subact 1 the provisons F he AL e LPEGISIS may pady IR'RINN
dividmnds i o agcpears 1D tham that by ae wsnfed by the pratls of the
company avalazie tor ditrbulicn If (e sare captals dwded D dipon:
classes the o reciars may pay wntarm dnidonds ¢n onares wroh Confer
dafar-es o non-grefarred miGhis with rAgand 2300 A% Wi 83 L1 SIS
WIS ERE st e B3l nghts wilh ragarg i Ty 4 ey i lanm e dend
ohall Be fad on shares canying defered or i prrpdRghis t atthe Lme
of paym-ent anypieferent al A dend S ames W drstlars eay Aish Py 17
Vierals $80.83 Lo fi 1 ATy dieferd pavacie A4 it re. ~arears 15
ther thal the crelis avacatie f2r gigtsbular L3 iv it sawment tros A the
dirsrn, 5 ol v oad fath they shall £23 <l iy | abidy the ndy s o7
shares corlernny prolerted £qets for ark L2035 tREY My susfar oy e iawiyl
payreert 2t ar ret o d v dencon amy shargshaw g dalpre sor non soteniad
ngnis

4 Exeapt ay Ohetese Sileded by ve aghts atached 1o Whand &)
Sryta@nds St e CeC 1ed 377 Dand MIa Ing 1 The IMeuTTS [T puvIorhe ]
Hhanes SR Wil e Jaidenc $oml Al hwnoends shal b appertenel whd
Lt pRODOrCGnated G T ACOPTS S S CR T ERAINE Junng PV RCIT T
2t paetong of (e ety s nedpart R R AR 1 T L T
AE A ALEd O TS (RTVIG thae o sead etk CoP duwdend a8 tum A

parlicular gala, thal share shall yrank for dividend accsrdingly,

105 A gangrai meetng decianng a dividend imay, upcn tha racommandalion
ol the dircclors, direcl that*il anall ba sanslied wholly or parlly by fhe
distabution of assels and, where any difficully ansos in regard (0 the
distnbution, the directors may seilll. the same and in farncular may 1ssue
frachional carvhicates and fix the velue for distnbution of aty assets and may
determena that 2ash snall bo paid 10 any member upor the {doting of 1he value
50 lwed 1n ordar 1o adjust ihe nghis ¢f mermbers and may vasl any assals n
fruslons

106, Any dwidend or Gther moneys payabia in respact of a share may e pad
by chequa sent by post 10 ihe registered adaress of ne person entillad or, 1l Wwo
or morg persuns arg the holders of the siere or are |ointly antdled to it by
raacan of e death ar bankrunIC}( of th holder, to the registered address cf
1hat one ¢f Ihose persons who s hrst named i tha reqisier of members or 10
such persen and to sucn adde@ss as the persen of persnns entfed may m
wiiting diecl Every cheque shall be mada payable Lo the order of tha person
af persens entifled of 10 Such other persan as the person or persons entilled
may 1n wnling direct and paymant ol the cheque shall te a good discharge 10
the company Aay joinl holder or oiher peiscn jontly entiliod 10 a sharé as
ateracad may qive recepis for any deaderd gr Gingr MOREYS payakit
respecy of e share

107 No dwitend or olher moneys payabte n respecl o a share shall boar
ywMerest againgt tha company unless otnerwise provided by Ihe nghts atlached
16 the shatd

10R Any dwidend which has remained unctaimed for twelve years from the
date when il became due for payment shall if the dwaglors SO rescive, he
icrimiled and cease lo remain owing by th&t company

ACCOUNTS

09 No member shall fas sech have any rnght of inspacting anyr aceountng
records or olher bogk or document of the company except ag conlerred by
shatula or authorsed by the direclorg ar &y oranary resclution ol the company

CAPITALISATION OF PROFITS
110 The drectors may with Ihe authonty of an grdinary rgsolution ¢l the
company —

() supject as heremaller provided, resciva lo caplalise any undvided
prolis of e company act recured for paypng any prelerenual dedend
{whelher of not they are availabte {cr aistnbukon} of Any sum standing to the
credil of the company s share premium account o capital cedempuon reserve,

(b} appropriate the sum resolved io ba capilahsed lo the members who
would have been entitted 1011 il wore cisinbuted by way ! dividend andg in lhe
game proporlions and apply such sum on their behall enther n ar Yowards
paying up the amounts, W any, for \he ime beéing unpaid on any shares held by
them respactively, o 1n paying up In fuil vmssued shares of dabenlures of he
company ¢ a nominal amount agqual Lo that sum and allot the Sharms or
debentutes creduad as fully paud ta thoss merbers. €r a3 lhgy may girect. 1
those propatlions, ¢ parily in one way ang pactly in 1he piher bul the share
premium account, the capital redemplion reserve, and any profits whigh are
ol avalabie far disinbunpn may, 1or the purposes of this ragulaticn aaty b
applied én paying up unissued shares 1o be allotted to members credied as
Mty pa

v} make such provision by the issue of Iractional certilicates or by
paymant wi cash Jr otherwise as they determuing 0 the case ol shares of
debertiures tecorkng distnbulable under tus regulabon in fractons, and

(d} authonise any persan 1¢ enter an behall of all the members concerned
Mo an agreesr ol with the company prowding for the atstment o bem
respectvely, crec-tad as fully paid of any shares or decaniuras 1o which they
arp enttled upon such capdansolon, any agreemert made unger Such
aulhonty being banging an all such members

NOTICES

111 Anunrtue lobe given ko of by any parson pursuant to the arugles shall oo
n wnting except that a notice caling 4 meeling of the dweclers need nol bean
wWrItn

12 ?ho company may qive any notige 10 3 member erther presenally OF Gy
sending 1t by pOst N a prepaid envelope addressed 10 the member at hrd
registered adgress of by leaving il at lhat address In the case of joint hatders ef
asthare all notces shail ba given 10 the joint hokder whose namé stands fwst.n
the recuetet ol memuaes w tespact of ihe joat helding and noLCe 59 gven Shail
pe sullicient notice 10 all the joInt hoiders A mamber whose rogisiered adwienss
1 nel wifun the Unted Kingdem and who gives to the Lsmnany an adaress
witv 1he Uniled Kingdom™at winch notices may be gwen 10 him sead bo
gntitlod 10 have nouees Jwen 10 fm al shat agaress but alnerwise nd Zuzh
fnener shall be entniod 10 FELERIVE Gny NotILE from 10 Company

113 A member present @ither In person gr by proxy. al any mestng of tha
corpany of of the holdars of aay <1ase of shares 10 the company shak be
Joemed to nave recewved notee of 1he meeqng and where requiste el ha
purposes for whigh it was callnd
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