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OF A PRIVATE LIMITED COMPANY

Company No. 3020162
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WELLWAY PHARMACY LIMITED
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company and that the company is limited.

Given at Companies House, Cardiff, the 9th February 1995
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The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

The company’s name 18 WELLWAY PHARMACY LIMITED
The company’s registered office 1s to be situated 1n England and Wales.
The company’s objects are:-

{1) To carry on the bustnesses of chemists, pharmacists, druggists, drysalters, o1l and
colour men, importers, exporters and manufacturers of and dealers 1n pharmaceutical,
medicinal, chemical, mineral, industnal, and other preparations and articles,
fertihsers, compounds, cements, oils, paints, resins, pigments and varmshes, drugs,
dyeware, paint and colour grninders, makers of and dealers 1n proprietary articles of
all kinds, and of electrical, chemical, photographical, surgical, and scientific
apparatus and matenals; wine and spinit merchants, licenced victuallers and
confectioners, stationers, booksellers and lenders, dealers n leather goods,
rronmongery, turnery, electrical goods, fancy goods, and other household fittings and
utensuls, general merchants and dealers 1n all and every type of merchandise.

(2) To buy, sell, manufacture, refine, mampulate, 1mport, export, and deal in all
substances, apparatus, and things capable of being used 1n any such business as
aforesaid, or required by any customers of or persons having dealings with the
company, either by wholesale or retail.

(3) To carry on business as a general commercial company.
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To carry on any other business whether manufacturing or otherwise which may seem
to the company capable of being conveniently carried on in connection with the above
or calculated directly or indirectly to enhance the value of or render profitable any of
the property or rights of the company.

To acquire and undertake the whole or any part of the business, property, and
liabilities of any person or company carrying on or proposing to carry on any business
which the company is authorised to carry on or possessed of property suitable for the
purposes of the company or which can be carried on in conjunction therewith or which
is capable of being conducted so as directly or indirectly to benefit the company.

To apply for, purchase, or otherwise acquire, and protect and renew in any part of the
world any patents, patent rights, brevets d'invention, trade marks, designs, licences,
concessions, and the like, conferring any exclusive or non exclusive or limited right
to their use, or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the company, or the acquisition of
which may seem calculated directly or indirectly to benefit the company, and to use,
exercise, develop, or grant licences in respect of, or otherwise tum to account the
property, rights or information so acquired, and to expend money in experimenting
upon, testing or improving any such patents inventions or rights.

To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of interest, co—operation, joint adventure or reciprocal concession, or for
limiting competition with any person or company carrying on or engaged in, or about
to carry on or engage in, any business or transaction which the company is authorized
to carry on or engage in, or which can be carried on in conjunction therewith or which
is capable of being conducted so as directly or indirectly to benefit the company.

To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, or any person or company that may seem conducive to
the objects of the company, or any of them, and to obtain from any such government,
authority, person or company any rights, privileges, charters, contracts, licences and
concessions which the company may think it desirable to obtain, and to carry out,
exercise and comply therewith.

To establish or promote or concur in establishing or promoting any company or
companies for the purpose of acquiring all or any of the property, rights and liabilities
of the company or for any other purpose which may seem directly or indirectly
calculated to benefit the company and to place or guarantee the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the shares, debentures or other
securities of any such company.

To purchase its own Shares; to subscribe for, take, or otherwise acquire, and hold
shares, stock, debentures, or other securities of any other company.

To invest and deal with the moneys of the company not immediately required in any
manner.
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To lend and advance money or give credit to such persons or companies and on such
terms as may seem expedient, and in particular to customers and others having
dealings with the company, and to guarantee the performance of any contract or
obligation and the payment of money of or by any such person or companies and
generally to give guarantees and indemnities.,

To receive money on deposit or loan and borrow or raise money in such manner as
the company shall think fit, and in particular by the issue of debentures, or debenture
stock (perpetual or otherwise) and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon all or any of the property or assets
of the company (both present and future), including its uncalled capital, and also by
a similar mortgage, charge or lien to secure and guarantee the performance by the
company or any other person or company of any obligatior undertaken by the
company or any other person or company as the case may be

To draw, make, accept, indorse, discount, execute, and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures, and other negotiable or transferable
instruments.

To pay out of the funds of the company all expenses which the company may lawfully
pay with respect to the formation and registration of the company, or the issue of its
capital, including brokerage and commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting of shares, debentures or other
securitics of the company.

To pay for any rights of property acquired by the company, and to remunerate any
person or company whether by cash payment or by the allotment of shares, debentures
or other securities of the company credited as paid up in full or in part or otherwise.

To establish and maintain or procure the establishment and maintenance of any
contributory or non contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions, allowances, or
emoluments to any persons who are or were at any time 1n the employment or service
of the company, or of any company which is a subsidiary of the company or is allied
to or associated with the company or with any such subsidiary company, or who are
or were at any time directors or officers of the company or of any such other company
as aforesaid, and the wives, widows, families and dependants of any such persons, and
also establish and subsidize and subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit or to advance the interests and well being of
the company or of any such other company as aforesaid, and make payments to or
towards the insurance of any such person as aforesaid and do any of the matters
aforesaid, either alone or in conmjunction with any such other company as aforesaid.

To purchase, take on lease or in exchange, hire or otherwise acquire any real and
personal property and any rights or privileges which the company may think necessary
or convenient for the purpose of its business, or may enhance the value of any other
property of the company.
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To build, construct, alter, maintain, enlarge, pull down, remove or replace, and to
work, manage and control any buildings, offices, factories, mills, shops, machinery,
engines, roadways, tramways, railways, branches or sidings, bridges, reservoirs,
watercourses, wharves, electric works, and other works and conveniences which may
seem calculated directly or indirectly to advance the interests of the company, and to
join with any other person or company in doing any of these things.

To improve, manage, develop, grant rights or privileges in respect of or otherwise deal
with, all or any part of the property and rights of the company.

To vest any real or personal property, rights or interest acquired by or belonging to
the company in any person or company on behalf of or for the benefit of the
company, and with or without any declared trust in favour of the company.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking of
the company or any part thereof for such consideration as the company may think fit,
and in particular for shares, stock, debentures, or other securities of any other
company whether or not having objects altogether or in part similar to those of 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 procure the company to be registered or recognized in any part of the world
outside the United Kingdom.

To act as agents or brokers and as trustees for any person or company and to
undertake and perform sub-contracts and to do all or any of the above things in any
part of the world, and either as principals, agents, trustees, contractors, or otherwise,
and either alone or jointly with others, and either by or through agents, sub-
contractors, trustees or otherwise.

To do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them,

And it is hereby declared that

(a) the word "Company” in this clause, except wherc 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 in the United Kingdom or
elsewhere, and

(b) the objects specified in each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the company, but may be carried out in
as full and ampie a manner and construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate and distinct company.

The liability of the members is limited.




5 The company’s share capital 15 £100,000 divided into 100,000 shares of £1 each.

I, the subscriber to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and I agree to take the number of shares shown opposite my
respective name

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER

PAUL GORDON GRAEME,

61, Fairview Avenue,

Wigmore,

Gillingham,

Kent MES OQP,

Company Registration Agent ONE

TOTAL SHARES TAKEN ONE

DATED 1ST JANUARY 1995

Witness to the above Signature

LESLEY JOYCE GRAEME,
61, Fairview Avenue,
Wigmore,

Gillingham,

Kent MES OQP

Company Registratton Agent.




The Compames Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1 Regulations 6, 8, 24, 38, 40, 41, 46 to 52 inclusrve, 64, 68, 73 to 80 inclusive, 89,
91, 94 to 98 inclusive and 101 of Table A shall not apply to the Company but the Articles
heremnafter contained and, subject to the Compames Act 1985 and the medifications
heremafter expressed, the remaiming Regulations of Tabie A shall constitute the Articles of

Association of the Company. ..

SINGLE MEMBER PRIVATE LIMITED COMPANIES

2. Subject to the provisions of The Companies (Single Member Private Limited
Compamies) Regulations 1992 and the Compames Act 1985 and the modifications and
amendments set out therein 1n respect of one member companies the Company may have only

one member for carrying on business

3. In accordance with Section 352A of the Act if the number of members of the
Company falls to one there shall upon the occurrence of that event be entered in the
Company’s register of members with the name and address of the sole member:-

(1) a statement that the Company has only one member, and

(i1) the date on which the Company became a Company having only one member.

If the membership of the Company 1ncreases from one to two or more members there
shall upon the occurrence of that event be entered in the Company’s register of members,
with the name and address of the person who was formerly the sole member, a statement that
the Company has ceased to have only one member together with the date on which that event

occurred.

SHARES

4, The Directors may allot, grant options over, or otherwise dispose of any relevant
securities (as defined by Section 80(2) of the Act) of the Company to such persons, at such
times and generally on such terms and conditions as they think proper, and the general
authority conferred hereby will expire on the fifth anmversary of the date of incorporation
of the Company unless renewed, vaned or revoked by the Company 1n General Meeting.
The said authority shall extend to all relevant securities of the Company from time to time

unissued during the period of such authorty.

S. Section 89(1) of the Act shall not apply to any exercise of the general authority
conferred by the preceding Article.

6 Subject to the provisions of the Act and 1n particular of Sections 162 and 171, the
Company may purchase 1ts own shares and make a payment 1n respect of the redemption or
purchase of its own shares




LIEN

The Company shall have a first and paramount lien on every share for all or any
amount of moneys (whether presently payable or not) payable at a fixed time or
called mn respect of that share and also 1n respect of shares registered 1n the name
of any person indebted or under hability to the Company whether he be the sole
holder thereof or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company The Company’s lien on a share
shall extend to all dividends payable thereon The Directors may at any time
declare any share to be wholly or 1n part exempt from these provisions.

TRANSFER OF SHARES

(a)  In the event of a member leaving the medical practitioner partnership
known as Wellway Medical Group or the firm which at that date has succeeded
to and carnes on the busiess of the partnership or the Appointed Pharmacist
representative leaving Wellway Pharmacy Limited by death retirement or any
reason whatsoever then the shares of such member shall be transferred to another
member or to a person nominated by the Directors 1n accordance with the
following procedures -

(b) (1) the transferor (which expresston shall include the personal
representatives of a deceased member or the trustees 1n bankruptcy of a bankrupt
member) shall further give notice in wniting (hereinafter called a transfer notice)
to the company of the transferors wish to transfer the whole of their interest in the
shareholding, in the company which notice shall constitute the Company to the
transferors agents for the purposes of the sale

(n)  1n the event of no transfer notice having been given by or on behalf of a
member within 1 month after such member shall have left the partnership of the
medical practitioners or if the Appointed Pharmacist leaves the Wellway
Pharmacy Limited such member shall be deemed to have given such a transfer
notice at the expiration of the said penod of 1 month and the provisions of this
article shall apply accordingly

(c) No transfer notice given as in b(1} above shall be withdrawn

{d) The Directors shall offer the shares or a proportion of shares offered as above
to the other members or to any person nominated by them including a newly
Appointed Pharmacist representative at a value certified by the company’s
auditors 1n accordance with the following formula -
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1) The auditor shall value the total company shareholding by reference to
a multipher of O 8 x the last audited annual turnover of Wellway
Pharmacy Limited This valuation shall then be further reduced by a
factor of 25% to reflect on the restricted market in the shares held in
Wellway Pharmacy Limited

(1)  Inthe event that the existing members do not acquire the shares of the
outgoing member within 6 months of the date of the agreed transfer
then the outgoing member may call for the shares to be placed upon
the open market or alternatively propose a resolution for the entire
disposal of the entire Share Capital of the company

Except where the transfer 1s made pursuant to the preceding Article the
proposing transferor shall give notice in wrniting (hereinafter called “the transfer
notice”) to the Company that he desires to transfer the same Such notice shall
constitute the Company his agent for the sale of the share of the company, or 1n
the event of the company not electing to purchase, to any member of the
Company, or 1n the event of any share not being taken up to any person selected
by the Directors as one whom 1t 1s destrable in the interests of the Company to
admit to membership at the fair value to be fixed by the Auditor for the time
being of the Company. The transfer notice may include several shares, and 1n
such case shall operate as if 1t were a separate notice 1n respect of each

If the Company within the space of fifty-six days after being served with such
transfer notice shall elect to purchase or shall find a member or persons selected
as aforesaid willing to purchase the share (herenafter called “the purchaser”) and
give notice thereof to the proposing transferor, he shall be bound upon payment
of the fair value, to transfer the share to the Company or to the purchaser who
shall be bound to complete the purchase within fourteen days from the service of
such last-mentioned notice

The Company in General Meeting may make and from time to time vary
rules as to the mode in which any shares specified in any transfer notice shall be
offered to members, and as to their nghts n regard to the purchase thereof, and in
particular may give any member or class of members a preferential nght to
purchase the same Until otherwise determined, every such share shall first be
offered to the members 1n such order as shall be determined by lots drawn in
regard thereto, and the lots shall be drawn 1n such manner as the Directors think
fit

The Auditor for the time being of the company shall on the apphcation of the




Darectors certify 1n writing the sum which, in his opimon, s the fair value, and such sum
shall be deemed to be fair value, and 1n so certifying the Auditor shall be constdered to be
acting as an expert, and not as an arbitrator, and accordingly the Arbitration Act 1950, shall

not apply

13.  If in any case the proposing transferor, after having become bound as aforesaid,
makes default 1n transferring the share, the company may receive the purchase money, and
shall thereupon cause the purchase by the company to be recorded, or as the case may be the
name of the purchaser to be entered in the Register as the holder of the share, and shall hold
the purchase money 1n trust for the said proposing transferor. The receipt of the Company
for the purchase money shall be a good discharge to the purchaser, and after his name has
been entered 1n the Register 1n purported exercise of the aforesaid power or the purchase by
the company has been recorded as the case may be, the vahdity of the proceedings shall not
be questroned by any person. The proposing transferor shall 1n such case be bound to deliver
up his certificate for the said shares, and on such dehvery be entitled to receive the said
purchase price, without interest, and if such certificate shall comprise any shares which he
has not become bound to transfer as aforesaid the Company shali 1ssue to him a balance

certificate for such shares.

14 If the Company shall not within the space of fifty-six days after being served with the
transfer notice purchase the shares or find a purchasing member or person and give notice
1n manner aforesaid, the proposing transferor shall, at any time within six months afterwards,
be at liberty to sell and transfer the shares (or those not placed) to any person, and at any

price.

15.  Subject to the provisions of Article 8 hereof the executors or admimstrators of any
deceased member shall be bound, at any time after the expiration of six months from the date
of his death, 1f and when called upon by the Directors so to do, to give a transfer notice 1n
respect of all the shares registered 1n the name of the deceased member at the date of his
death, or such of the same as still remain so registered, and should such executors or
admrmstrators fail to give such transfer notice within a period of fourteen days after being
so called upon, or should there be no such executors or admimstrators at the expiration of
such period of six months, a transfer notice shall be deemed to have been given and the
provisions of this Article shall have effect accordingly.

16.  If any member shall be adjudged bankrupt, his trustee in bankruptcy shall be bound
forthwith to give to the Company a transfer notice in respect of all the shares registered
in the name of the bankrupt member, and in default of such transfer notice being given
within one month of bankruptcy, the trustee in bankruptcy shall be deemed to have given
such notice at the expiration of the said period of one month and the provisions of this

Article shall apply accordingly.

17.  The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not 1t 1s a fully paid share.

DIRECTORS

18.  Unless and unti]l otherwise determined by Ordinary Resolution the number of
Directors (other than alternate Directors) shall not be subject to any maximum but shall be




a mimmum of one.

19.  The first Directors of the Company appointed after incorporation to replace those who
acted only for the purpose of incorporanon of the Company shall be determined tn writing
by the subscribers of the Memorandum of Association.

20.  The share qualification for a Director may be fixed by the Company and unless and
until so fixed no qualification shall be required.

21. A Director may vote as a Director tn regard to any contract or arrangement 1n which
he 1s 1nterested or upon any matter arising thereout, and if he shall so vote his vote shatl be
counted and he shall be reckoned in estimating a quorum when any such contract or
arrangement s under consideration

BORROWING POWERS

22.  The Company has unhhmted borrowing powers, and the Directors may exercise all
the powers of the Company to borrow without limat,

APPOINTMENT AND RETIREMENT OF DIRECTORS

23. The Company may by Resolution appoint a person who 18 willing to act to be a
Director either to fill a vacancy or as an additional Director and the Directors shall not be

subject to tetitement by rotation.

24, An appointment or removal of an alternate Director may be effected at any time by
notice 1n wrnting to the Company given by his appomntor or 1n any other manner approved
by the Directors or the Company. An alternate Director may also be removed from his
office by the Company or by a majority of his co-Directors or following a decision at a
meeting of Directors. The notice to the alternate Director shall be 1n writing and shall have

immediate effect.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
25.  Paragraph (e) of regulation 81 of Table A shall be omutted
PROCEEDINGS OF DIRECTORS

26.  The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be one

27.  Books contaimng the minutes of proceedings of any meeting of directors must be
kept, and where the Company has only one Director and he takes any decision which may
be taken at a meeting of Directors and which has effect as if agreed at such a meeting, he
shall provide the Company with a written record of that decision.

28.  Inaccordance with Section 322B of the Act where the Company has only one member
and enters 1nto a contract with the sole member of the Company and the sole member is also
a Director of the Company, the Company shall, unless the contract 1s 1n wnting, ensure that




the terms of the contract are either set out 1n a wntten memorandum or are recorded 1n the
minutes of the first meeting of the Directors of the Company following the making of the
contract. This shall not apply to contracts entered into in the ordinary course of the
Company’s business. A sole member who 1s a shadow Director 1s treated as a Director.

29.  Analternate Director shall not be entitled 1n the absence of his appointer to a separate
vote 1n addition to his own vote, and 1n the case of an equality of votes at any Directors
Meeting the Chairman of the Meeting shall not have a second or casting vote, and the last
two sentences of regulation 88 of Table A shall be omitted.

NOTICE OF GENERAL MEETINGS

30.  An Annual General Meeting and an Extraordinary General Meeting called by the
Directors for the passing of a Special Resolution or a Resolution appointing a person as a
Director shall be called by at least twenty-one clear days’ notice. All other Extraordinary
General Meetings shall be called by at least fourteen clear days’ notice but a General Meeting
may be called by shorter notice if 1t 15 so agreed :-

(a) 1n the case of an Annual General Meeting, by all members entitled to attend and
vote thereat; and

(b) 1n the case of any other meeting by a majonty 1n number of the members having
a night to attend and vote being a majonty together holding not less than ninety-five per cent
1n nomnal value of the shares giving that nght.
The notice shall specify the ime and place of the meeting and 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, to all persons entitled to a
share 1n consequence of the death or bankruptcy of a member and to the Directors and

Auditors.
PROCEEDINGS AT GENERAL MEETINGS

31.  One person entitled to vote, being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum.

32. A Resolution put to the vote of the meeting shall be decided on a show of hands of
the members, uniess before, or on the declaration of the result of the show of hands, a poll
1s demanded by the Chairman or any member 1n person or by proxy. Unless a poil 1s
demanded a declaration by the Chairman that a Resolution has been carried or carried
unammously, or by a particular majority, or lost, or not carried by a particular majority and
an entry to that effect in the munutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against the
Resolution The demand for a poll may be withdrawn. In the event of an equahty of votes
the Chairman shall not be entitled to a casting vote.

33. A Resolution in wnting executed by or on behalf of each member who would have
been entitled to vote upon 1t if 1t had been proposed at a General Meeting at which he was
present shall be as effectual as 1f 1t had been passed at a General Meeting duly convened and
held and may consist of several instruments 1n the like form each executed by or on behalf

of one or more members.

34,  Books containing the minutes of proceedings of any General Meeting must be kept,




and 1n accordance with Section 382B of the Act, where the Company has only one member
and the single member takes any decision which may be taken by the Company in General
Meeting and which has effect as if agreed by the Company in General Meeting, he shall
(unless that decision 1s taken by way of a Written Resolution) provide the Company with a

written record of that decision,

ELECTIVE RESOLUTIONS

35.  The Company may 1n accordance with Section 366A dispense with the holding of
Annual General Meetings, dispense with laying of accounts and reports before General
Meeting (Section 252), elect as to majonity required to authorise short notice of meeting
(Section 369(4) or 378(3), dispense with appointment of Auditors annually (Section 386), or
elect as to duration of authonty to allot shares (Section 80A), by passing an "Elective
Resolution” 1n general meeting of which at least 21 days notice 1n wniting must be given, and
1t 15 agreed to at the meeting, 1 person or by proxy, by all the members entitled to attend

and vote at the meeting

WRITTEN RESOLUTIONS

36 Notwithstanding the Procedural Requirements for General Meetings set out heretofore,
1n accordance with Section 381A of the Act, anything which may be done:-
(a) by Resolution of the Company 1n General Meeting

or
(b) by Resolution of 2 meeting of any class of members of the Company,
may be done, without a meeting and without any previous notice being required, by
Resolution in writing signed by or on behalf of all the members of the Company who at the
date of the Resolution would be entitled to attend and vote at such meeting.
Section 381A does not apply to:-
(a) a Resolution under Section 303 removing a Director before the expiration of his

penod of office, or
(b) a Resolution under Section 392 removing an Auditor before the expiration of

his term of office.

37. A copy of any Wnitten Resolution proposed to be agreed to 1n accordance with Section
381A shall be sent to the Company’s Auditors 1n accordance with Section 381B of the Act.
The Written Resolution shall not have effect unless within seven days from the day on which
they receive the copy, the Auditors give notice to the Company that in their opinion the
resolution.-

(a) does not concern them as Auditors, or

(b) does so concern them but need not be considered by the Company 1n General
Meeting or, as the case may be, by a meeting of the relevant class of members of the
Company, or
the period for giving a notice by the Auditors expires without any notice having been given
by the Auditors to the Company.

38.  Any such Written Resolution 1s not effective if any of the procedural requirements of
Part I of Schedule 15A of the Companies Act 1985, and in particular as to the provision of
documents to each member at or before the time the resolution 18 supplied to him for

signature, 1s not complied with.




NAME AND ADDRESS OF SUBSCRIBER

PAUL GORDON GRAEME,
61, Fairview Avenue,
Wigmore,

Gillingham,

Kent. ME8 OQP.

Company Registration Agent.

DATED 1ST JANUARY 1995

Witness to the above Signature:

LESLEY JOYCE GRAEME,
61, Fairview Avenue,
Wigmore,

Gillingham,

Kent, MES OQP,

Company Registration Agent.




The regulations of Table A to the Companies Act 1985 apply to the
Company save In so far as they are not excluded or vaned by its
Articles of Assoclation and the said Companies Act 1985 and any
amendments thereto which may from time to tme be made

Table A as prescribed by the Companles (Tables A to F) Regulations
1985 (S| 1985 No 805), amended by the Companies (Tables A to
F) (Amendment) Regulations 1985 (S| 1885 No 1052), is repnnted
below

JABLE A - The Companies Act 1985
BEGULATIONS FOR MANAGEMENT OF A
COMPANY LIMITED BY SHARES

INTERPRETATION

1 In these regulations -
“the Act" means the Act 1965 Including any statutory modification or
re-enactment thereof for the time being In force

‘the artides” means the articdes of the company

"dear days® in relation (o the period of a notice means that period excluding the
day when the nolice ls given or doemed to be given and the day for which H Is
ptvenoronwhichﬂial ect

sxeculed” Includes any mode
‘office” means the reglstered office of the
“the holder® in relation to shares means the member whose name Is entered In the
register of members as the holder of the shares
Ws?m'mam%mmﬂ&mmmy. 1od to
*secre means the secretary company or any other person appoin’
perform the duties of the secrelary of the company, Inciuding a joint, assistant or

depua! secretary

“the United Kin * means Grea! Britain and Northem Ireland

Unless the contex{ otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Acl but excluding any statutory
mwlﬁmﬂmmmmhmmmmmmwx;ngmm

:

company

SHARE CAMTAL
2 Subject to the of the Act and without to any rights attached
to any existing shares, aniy share mbe Issued with such rights or restrictions as
the company may by ordinary resolution detenm
3 Subject fo the the shares be Issued which are to be

Act, may
redeemeod or are to be fable to be redeemed at the option of the com
holder on such terms and in such manher as may be provided by the articles
4 The company may exercise the powers of paying commissions conferred by the
Act. Subiac!iomaﬁrwlslonofﬂ‘bem mgau:h commission may be satisfied by
the payment of cash or by the allotment of fully or partly pald shares or panly in
one way and parly in the other.

5 Excepl as required by law, no person shall be od by the as
hddln?aanywareuponafglmntm(exoaplas edt?(lhe cles
or by law) the company shall not be bound by or rec e any Inferest In any
share except an absolute right to the entirety n holder

SHARE CERTIFICATES
6 Every member, upon becoming the holder of any shares, shall be entitied
without paymeni to one certificate for all the shares of each dass hel:e‘%rin
’and.uggptranslerﬂrsgapmdm holding of shares of any class, to a cate
or the balance of such holding) or several cortificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum
as the direttors may determine Evoz’nmiﬁcale shall be sealed with the seal and
shall specity the number, class and distinguishing numbers (f eny) of the shares
1o which H relates and the amount or respactive

!
|

7 It a share certificate ts defaced, wom-out, lost or destroyed, it may be renewed
on such terms (if as to evidence and indemnity and payment of the expens
reasonably Incured by the company In investigating ewi as

determine but otherwise free of charge, and (In the case of
weasing-out) on delivery up of the old certificate

LIEN
B 'lhecompanyd'\aﬂhavoafhtand

a fully patd share) for all or presen

ﬂxed!lmeorcalledhrespqu}malmare The directora may at any time dedare
any share to be wholly or In part exempt from the provisions of atlon
wanpanfsimma%eﬁdlwtendloanyanuﬂpayaﬂehmpodd
2 The company may sell ln such manner as the directors determine any shares
on which the hasalenlfamhn?edolmchmeiansﬂmls
presently payable and Is not paid within fourieen dear days after notice has been
g_lwentomehddarofmmaaoﬂoﬂwpenmenﬂu ot in cons of

nolice is not complled with the shares may

10 To glve effect to a sale the directors may authordse some person to execute
an instrument of transfer of the shares sold to, or in accordance with the direction
e

ount Hen on

en for
esen| able as existed the shares before the sale) be 1o the
Brersmu%ugdmﬂ'led\xesam 4 paid

sale
CALLS ON SHARES AND FORFEITURE
12 Subject to the terms of allotment,
moembers in respect of moneys
nominal value or premium) and each member shall (subject {o receiving al least
fourteen clear days' notice when and where payment is 1o be

tico the amousd calied on his shares A
talments A call may, betore rec
revoked In whole or and
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led y be sold, re—
and In such manner as the
before the forfelture the
time before aale, re~-alictment or other

such terms as the directors think
tad) share is to be transfermed
some person to execute an

that
shares have been forfeited shall coase o be a
and shall sumender to the company for cancellation

for
lly pa

3
E
;
i
3

company
preser e by him to the
of those shares with Inferest at the rate at which interest
was payable on those moneys before the forfelture or, if no inlerest was so
mﬂa.mﬂwappmpﬂalerata[asdeﬁnodhﬂ'wAcl)ﬁunhedateof
ture until payment but the direciors may waive payment wholly or in part
or enforce payment withou! any aflowance for the value of the shares at the
time of forfeiture or for any consideration recelved on their disposal
22Astaunwydedmumbyadkmmo&ﬂg;muymaiasharehasbem

disposed of I not be bound to see o the application
HT“y.mMNaﬂuammma'obenfbdad
Invalidity of the proceedings in reference to the

TRANSFER OF SHARES

23 The Instrument of lransfer of a share may be in
other form which the directors may approve and shall
behaﬂfarofﬂnmtaraar\d.mﬂwmmlshﬂypald.bynrmbm f of the
transferee
24 The directors may refuse to register the transfer of a share which is not fully
paidto a on of whom they do not approve and they may refuss to register
the transfer of a share on which the company has alien They may also refuse
1o register & transfer uniess—
(al Hls lodged at the office or at such oiher place as the direclors may t
and ks accompanied by the certificate for the shares to which |t relates and such
othver evidence as the drectors may reasonably require 1o show the right of the
transferor to make the transfer;

poct of only one class of shares, and
c] lis in favowr of not more than four transferees
5 If the directors refuse to register a ransfer of a share, they shall within two
months afler the date on which the transfer was lodged with the send
to the transferee notice of the refusal

=
T
=)
3

company

26 The registration of transfers of shares or of transfers of any class of shares
be al such tmes and for such perlods (not exceeding thirty

days in as the directors may determine
27 No fee | be char for the registration of any Instrument of transfer or
%doumwﬂrdaﬂng or affecting the title to any share

mww;mmmwmmmmmammmmb
registered, but any instrument of transfer the diroctors refuse to register
shall be retumed 1o the person lodging it when notice of the refusal ls given

TRANSMISSION OF SHARES

29 If a member dles the survivor or sunivors where he was a Joini holder, and

zsp‘persmal mpreafgt:gv‘aesmhowmaada hddermor only survivor

nt holders, shal persons rec company a3 havil

1i%e 10 his nterest, hul nerein uﬂﬁ&“ng‘é zan reiease e estate

a od member from any labllity In respect of any share which had been
kﬂnﬂxhaldbyhin

30 A person becoming entitied to a share in cons of the death or

bankrupicy of a member may, upon such evidence

directors may properly require, alecl efther to become

Al the artides relating to the transfer
of trument of transfer as If it were an
strument of ransfer executed by the member and the death or bankruptcy of

becoming entifed {0 a share In consequence of the death or

have the rights 10 which he would be entitled if
except that he shall before being
the hoider of the share, be entitted in respect of i to attend or

g
g
8
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vole at any meeting of the company or at any separale meeting of the hoiders of
any dass of shares in the company

32 The AIEVTI;ZJI;!‘#NOR OSU?JHAHE CAPITAL
company mai inary resolution -
(a) g\i%l:sase s sharz capital by new shares of such amount as the resolution

pres .

{b) consoildate and divide all or any of s share capital Into shares of larger
amount than its existing shares,

(¢} subject to the provisions of the Act, sub-divide Its shares, or any of them, into
shares of smaller amount and the resclution may determing that, as between the
shares resuiting from the sub-division, any of them may have any preference or
advantage as compared with the others, and

[d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed 10 be laken by any person and diminish the amount of its
ghare capital by the amount of the shares so cancelled

33 Whenever as a result of a consolidation of shares any members would become
entitied to fractions of a share, the directors may, on behalf of those members, sell
the shares esenting the fractions for the best price reasonably obtalnable to
any ncluding, subject to the provisions of the Act, the company) and
distribute the nel proceeds of sale in due proportion among those members, and
the directors ma{ authorise some person lo execute an instrument of transfer of
the shares to, or in accordance with the direction of, the purchaser  The transferee
shall not be bound to see to the application of the purchase money nor shall his
tide to the shares be affected by any iregulanrity In or invalidity of the proceedings

amé?:benclelg) 1?1:) ;:urr.wlvskmssaje of the Act, the by special resolutt
A company may resolution
reduce its share capltal, any capital redemption reserve and any share premiem

account in any way

35 Sublecttothe lpungmsAEdOF o SHARESP‘M its sh:

to the provisions , the company may own shares
(including any redeemable shares} and, if it Is a private company, make a payment
In respect of the redemption or purchase of its own shares otherwise than out of
distritxstable profits of the company or the proceeds of a fresh Issue of shares

36 Al eral tings otgeEr“t?\ML MEEIﬂNGgaI eetings shall be called
e mesf an annual gen m

extraordg'uary eneral meetings

37 The directors may call general meetings and, on the requisition of members
pursuant o the ions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a dafe not later than t weoks afler recelpt
of the requisition  If there are not within the Urited sufficlent directors
to call a general meeting, any director or any member of the company may call a
generad meellng

NOTICE OF GENERAL MEETINGS
38 An annual general meeting and an extraordinary meeting cailed for the
passing of a lal resolution or a resolution nting a on as a director
shall be called by at least twenty—one dear days' notice cther extraordinary
general meotings shall be called m least fourteen clear days' notice but a
eneral meeling may be called by er notice if ll Is so agreed-
a) In the case of an annual general meeting, by all the membors entitied to attend

?;)dm o oy ofh ting by of the members
e case or meel a ma In number meml
having a right to auaonn% and vole belgg a ma]:r{?ymly ther holding not less than
ninety-five per cent. In nominal value of the sharaalgerlng that right

The nolice shall apecify the time and place of the meeting and the general nature
of the business to be acled and, in the case of an annual general meeting,
shall specify the meeting as such

Subject to the ions of the articles and to any restrictions imposed on any
shares, the notice shal! be given to all the members, to alt persons entitled to a
mrm“smequm of the death or banknuptcy of & member and to the directors

39 The accidental omission to give notice of a meeting to, or the non-recelpt of
nolice of a meeting by, any person entitied to receive notice shail not invalidale the
proceedings at thal meeting

PROCEEDINGS AT GENERAL MEETINGS
40 No business shall be fransacted al any meeting unless a guorum Is present
mom eniitied to vole upon the business to be transacted, each a
or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum
41 If such a quorum Is not present within half an hour from the tme appointed for
the meeting, or if during a meeting such a guorum ceases 10 be present, the
mesting shall stand adjoumed to the same day In the next week at the same time
and place or such time and detemmine
42 chaiman, if any, of board of direciors or In his absence some cther
director nominated by the directors shall E_raslda as chairman of the meednﬂ, but
if neither the chaiman nor other direcior (if any) be present within fifleen
minutes after the time mmed for holding the mee! and willlng to act, the
directors present shall one of their number 1o be chaiman and, 1f there 1s
only one director ent and willing to act, he shall be chaiman
43" It no director Is willing 1o act as chalman, or if no director Is present within
fifteen minutes afier the time ted for holding the meeling, the members
present and entitled to vote shall choose one of number to be chaliman
44 A direcior shall, notwithstanding that he is not a member, be entifed to atiend
and ?eak at any general meeting and at any separate meeling of the holders of
any dass of shares In the company
45 The chalrman may, with the consent of a meeting at which a quonm Is present
andsha.[llfsodlrecledbymemeeﬂnghad the meeting from time to time and
place lo place, but no business shall be transacted at an adjouned meoﬂhx
other than ness which mighi property have been transacted at the meeting
the adjournment not taken place When a meeting is adjourned for fourleen days
or more, at least seven dear days' notice shall be given specifying the time and
aco of the adjourned meeting and the general
acted COtherwise 2t shall not be
46 A resolution put 1o the vote of a meeling shall be ded
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by at least two members having the right to vole a! the meeling, or
¢} by a member or members representing not less than one-tenth of the tolat
voling rights of ali the members having the right to vote at the meeting, or
(d) a member or members holding shares conferring a right to vole at the
meeting being shares on which an aggregale sum has been pald up equal to not
less than ohe~tenth of the total sum mld up on all the shares conferting that right,
and”]adetna:ldwbyaporsmasprnxy a member shall be the same as a demand
e mem|
47 Unless a poll is duly demanded a declaration by the chalrman that a resolution

gg} by the chalman, or

been carrled or carried unanimously, or by a particular majority, or lost, or
caniedaggaerrarmajaﬂyandmen 1o that effect in the minutes of

| be conclusive evidence the facl without prool of the
number or proportion of the votes recorded in favour of or agalnst the

resolution

48 The demand for a poll may, before the Is taken, be withdrawn but onty
with the consent of the chalmman and a 80 withdrawn shall not be
taken 1o have Invalidated the result of a show of hands dedared before the

made
poll shall be taken as the chaliman directs and he may appoint
nitineers {who need not be members) and fix a tme and place for deciaring
The result of the poll shall be to be the
resolullon of the meeting at which the poll was demanded
50 In the case mecgleamyofvolea.mmormammofhandsorona
pou,med\ah;n all be entitted 1o a casting vote In addition to any other
may ha
pdly::iamanded on the election of a chalman or on a question of
adjoumment shall be taken forthwith A demanded on any other quastion
shiall be taken either forthwith o at such time and place as the chalman direcls
notbd;?mmamﬂ'dﬂydaysaﬂermepdlhdomanﬁod The demand for &
shall not prevent the continuance of a meeting for the transaction of any
ness other than the question on which the was demanded if a pollis
demanded before the declaration of the resull of a show of hands and the
dmmdlgeuyMMawn.MmeeﬂmsmllwnﬁmeaslfMd«nandhmm
been ma
52 No notice need be given of a polt not taken forthwith if the time and place
al which it ls lo be taken are at te meeting at which it Is
demanded In any other case at leas! soven clear days’ notice shall be given
the thne and place al which the poll ks to be taken
53 A resolution in writing executed by or on behalf of each member who would
have been entiflod to iy

VOTES OF MEMBERS
54 Subject lo any Hghts or restrictions attached to any shares, on a show of
hands every member who (bel mhdlﬂduanhpresanihpemmudbelm
aootporaﬁm)bprasenlbyad?&'mmmgednpresanlaﬁve.no!behg ms
& member entitied to vote, shall avemvoiaandmaxollaverymanbar
shall have one vote for every share of which he is the holder
55 In the case of joini holders the vote of the senlor who lenders a vole,
to the exclusion of the woles
"stélbedﬂmmew«h
stec
5 Boon ma
Jurisdiction (whether In the United Kingdom or elsewhere} in matiers conceming
menial disorder may vole, whether on a show of h
receiver, curator bonis or other person authorised in that behalf appointed
that court, and such receiver, curator bonls or other person '
votabyprog vidence 1o the satisfaction of the direciors of the authority of
the person claiming (o exercise the right to vola shall be deposited at the ,
uata:choﬁm?acoasbspodﬁedhaccorﬁmcemmmemdeshme
deposit of instruments of proxy, not less than 48 hours before the time
ﬁdﬂted for hoiding the meeting or adjourned meeting at which the right to
elstobeexarmd:gdmdh autt the right to vote shall not be exercisable
57 No member vole al any general meeting or at any saparate meetin,
ofihe?_lolders of;ny d::a theldar:ysrztnmnl?\lesamy' eilherlnpersm;rags
, In res; any share alf moneys presen e
%0 hrasgedped of that share have boen paid ' pa
58 No objection shall be raised to the qualification of any volter except al the
meeting or adjouned meeting at which the vole ohjected to Is tendered, and
wole notl disallowed al meeting shall be valld Any objoection made in
duemwsm!lberofonadlom%almanvmoaedadslonmaﬂbeﬂnalw
conchusive
59 On a poll votes may be glven either personally or by proxy A member ma
ggpohlmemanonopmxywananﬂmmeaameoocaslon y
An instrument appointing a proxy shali be In wiiting, executed by or on
behalf of the appointor and adtbemmofollmﬂngfomﬁgrhafmnasnear
therelo as drcumsiances allow or In any other form which Is usual or which the
directors may approve)-
. PLC/Umlted

'we, ,of \being & mermber/members of the
above-named company, hereby of
fall as my/our proxy to

or , of '
vole in my/our name(s) and on my/our behall al the annualexiraordinary
general meeting of the company {o be held on 19 ,and at any
adjournmen thereof .

Signed on 9

61 Where it Is desired 1o afford members an oppodunity of instructing the

;:mxy how he shall act the nstrument appointing & proxy shall be In the

ollowing fonm (or in a form as near thereto as circumsiances allow or in any

other form which is usual orwhlchmaﬂlrofttg’a may approve)- We.of
" ®,,0

PL
betng a member/members of the above-named company, appoint of
Jor falling him of ,as n;four proxy to
vole In my/our name(s} and on my/our beha¥ at the annualextraordnary
general mesting oflu;‘eemd company, to be held on 19 and

at any adjoummen

dehis¥umlsmbeusedhraspoc1 of the resolutions mentioned below as
fowS

Resolution No | *for *against Resolution No 2 *for *agalnst

*Strike out whichever s not desired
Unless otherwise Insbucled, the proxy may vote as he thinks fit or abstain kom

veling

ed this day of 19 *
&2 The Instrument ing a proxy dnd any authorty under which it Is
executed or a such authorily certified notarially or in some other way

approved by the directors may-

(a) be deposited at the office or at such other place within the United Kingdom

as |s specified In the notice convening the meeting or in anylnslrumenlnfﬁmxy

sent out by the company in refation 1o the meeling nol less than 48 hours

before the time for holding the meeting or adjoumed meeting at which the
or




demanded fo the chaiman or to the secretary of to any direclor,
and an instrument of proxy which Is not deposiled or dellvered in a manner so
&permmed shalclwbe hvalh:nﬂ the authort

A vole en or demanded or sod
represeniative of a corporation shall b?a{ ‘;rmy mby mxg%
determination of the authority of the person voting or dernandh?ﬁa unless
notice of the determination was received by the at the office or al such
other place at which the Instrument of proxy was deposited before the
commencement of the meeting or adjouned meeting at the vote is given or
the demandeduﬂnmecasedaggltakenothemlsemmmmemday
as meeting or adpumed meetng} time appainted for taking the poll

NUMBER OF DIRECTORS
64 Unless otherwise determined by ordinary resoiution, the number of directors
'(‘r:;‘rlgst:g‘n allernate directors) not be subject lo any maximum but shall be
an two

ALTERNATE DIRECTORS

ceases 1o be a director, bat, if a director retires
reappointed or deemed 1o have been reappointed at the meelln%
retires, ar;{ tment of an altemate director made by him whic
Immediately prior to his retirement shall continue after reappointmen
88 Any ntment or removal of an alternate director shall be by notice to the
compasty

5
{

al
L.
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POWERS OF DIRECTORS
70 Subject to the provisions of the Act, the memorandum and the artides and to
any directlons given by special resolution, the business of the company shall be
managedg?r the direclors who may exercise all the powers of the company N
alteration of the memorandum or articles and no such direction shall invalidate any
gggrnact of the directors which would have been valid if that alteration had not
made or that direcion had not been given The powers given by this
l;ﬂulallon shall not be Imited by an \mai power given to the directors by the
des and a meeting of directors ai a quonim i present may exercise afl
I%éﬁﬁswaby?yed of atl otherwise, appoint to
ors may, by power omey of se, any person
be the agent of the company for such and on such conditions as they
determine, including authority for the agent to detegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

o

director holding any other executive office such of their powers as they consider
desirable to be exerclsed by him Any such dﬁmmmaYbemdoabjod
any conditions the directors may Impose, and collaterally with or 1o the
exclusion of their own powers and may be revoked or altered ~ Subject to an
such conditions, the proceedings of a commitiee with two or more members sh.
be governed by the articles regutating the proceedings of directors so far as they
are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

g

themsedves) be determined by jot

75 If the company, at the meeling at which a director retires by rotatlon, does not
fill the vacancy the retiring director shall, if willing to act, be deemed 10 have been
raamgllmedmﬂess at the meeting It is resotved not to
resolution for the reappoiniment of the direcior ts pul 1o the meeting and lost.
76 No person other than a director retiing by rotation shall be appcinted or
reappointed a direcior at an meeting unless—
g}mumcmxmendedby directors, or

not less than fourteen nor more than thity five dear days before the dale
appointed for the meeting, notice executed by 2 member fied 1o vole at the
meeling has been given to the of the Intention to propose that person for
appointmen! or re: nmlﬂaggmmmmh:'wwwd.ﬂhewmm

entitted to recelve nolice of the meeting of any person {other than a divector

retiing by rotation al the meeting) who Is bz‘medkecwrsror
Iment or ntment as a director at the or

notice has been given to the company of the intention to propose him at the

meeting for tment or niment as a direcior  The notice shail give the

partictdars of thal on which would, If he were 3o ted or reappolnted, be

required to be included i the company's register of directors

78 Sublect as aforesaid the company may by

79 The directors may appoint a person who Is willing to act 1o be a director, either
to fill a vacancy or as an additional direclor, provided that the appointment does
not cause the number of directors to exceed number fixed by of in accordance
with the articles as the maximum number of directors A dreclor so appointed

:
g

only untl the next following annual general meeting and shall
enhtoaccamthdelarmhingmdkodmmmlomumby
the meeting  If not reappol at such annual general meeting, he

sh thereof
80 Subject as aforesald, a direclor who retires at an annual meeting
act, be reappointed  if he Is not reappointed, he shall retaln
someote in his place, or if i does not do so,

@} he ceases to be a director by virtue of provision of the Act or he
gts’wvmprdiﬂiodbthmtz'ngadkad:yw

hebecm\es;aﬂwplormakeaarwmangernemormmposmnwlthhls

Is admitted 1o hosplial 1 pursuance of an cation for admission for
treatment under the Mental Health Act 1683 or, in and, an application for

under the Hmt(ls\;l.‘:u\ganﬁhm 1960, or nilod
a court ha diction {whether in the U,
matters conceming mental disorder for his detention
o 2 o2 elver.u.w:qulggborﬂsmoﬂmpammtoeuerdse
powers rasgcl property or , or

office by

d] he notice to the company; or
orTiaston of e dreckrs 1o meeis of Jracions ok Sy T e

on at []
mnthe directors resolve that Hsm vacated g por

REMUNERATION OF DIRECTORS
82 The directors shall be enlitled to such remuneration as the company may
by ordinary resolution determine and, uniess the reschtion otherwise,
the remuneration shall be deemed to accrue from day to day
83 The dir m%’ﬁmfih?‘f,&'& and other expense
ectors ma trav: s . es

iunadbyﬁnnhgumﬁmvdmmmmmnmd eclorg

or commitiees of direciors of general mee! or separale meetings of the
ufahareaorddebmmdmtmmmogngmm:w

" DIRECTORS'“ A;i:g%uENTd?;r OJ;ND Ih'TIEIiIE.S‘T!.%l
Subject to the provisi , the ors may appoinl one or more
of thelr number to the office of managing director or to any other executing
and may enter Into an agreement or amrangement
by the company or for the provision by him
of services outside the scope of the ordinary duties of a director  Any such
tmeni, agreement or amangement may be made such terms as the
‘oclors delermine and they may remunerate any such director for his services
of a director to an executive office shall
terminate i he ceases o be a director but without prejudice to any daim to
damages for breach of the contract of service beiween the director and the
and a director holding any other execullve
ect to retirement t;yndrOIaUOn

85 Subject to the provisions of the Act, ed that he has disclosed to
the diroctors the nature and extent of any material Interest of his, a director
notwithstanding his office—

@ may be a to, or otherwise Interested In, any fransaction or
arangemett with or In which the company is otherwise Inleresied,
) be a director or other officer of, or ed by, or a party 1o any

ang
promoted by the company or In which the
{c) shall not, by reason of his office, be accountable 1o the company for
benefit which he derives from any such office or employment or from any suc
transaction or { or from any interest In any such body ate and
no such transaction or arangement allbellablotobevddedmg:egmund

roguiation 85-

(a) a general notice given to the directors that a director is to be regarded as
having an inlerest of the natre and extent ed In the nolice in any
fransaction or am. in which a specified person or class of person Is
Interesied shall be o be a diaclosure that the director has lorest

87 The dr OIRECTORS' GRA;‘;IIHES AND l;iNSIONs‘d wities
eciors may provide benefis, whether ymen or
mwbyh&r‘;wemmMm,fumeoha: wl?hnm

holds executive e or employment company or

cupu-élagymchlsorhasbeenamuaryofm ;rrg

or iy business of the company or of such subsidiary, and lor any

member of his family {induding a spouse and a of SPoUSe) Or any person
or was gdependent on .ﬂndma (astweubom:sndanarhemsas
such office or employment) contribute to any pay premiums
purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS
88 Sublect to the provisions of the articles, the direclors may ate their
proc as they think fit. A direclor may, and the secre at
of a director shall, call 2 meeting of the directors It shall nol be necessary to

notice of a mesting to a direclor who is ahsent from the United

al a meeling shall be decided by a majority of votes In the
ty of voles, the chalman shall have a second or casting vote
Iz also an alternate director shall be entitlod in the absence of
separate vote on behall of his appointor in addition to his

a
Themmfathetamadlmdhebminessdﬂndwdorsmayheﬁxed
ther ors and unless so fixed at any other number shall be two A
on who holds office ondy as an altemate director shall, f his appointor is not
ent, be counted in the quorum
continuing or a sole contiming director may act
tanding any vacandes In thelr number, tert, if the number of directors
Is less than the number fixed as the quorum, the continuing directors or director
may act ordy for the purpase of filing vacandes or of calling a meeting
1] Thedkedasmappdnlmeofmeknmnberlobememalnnandme
board of directors may al any time remove him from that office Unless he
Is unwiliing to do so, the director aosgmdntad shali ide at meeting
of directors at which he is present there is no director hoiding that office,
or if the director holding H is unwilling 1o proside or is nol present within five

e

2
2
i

s
?




minutes afier the ime nted for the meeting, the direclors present may appoint
one of thelr number 1o be chalrman of the
92 All acls done by a meeling of directors, or of a committee of directors, or by
& porson acting as a director shall, notwithstanding that h be afterwards discovered
that there was a defect In the appolntment of any director or thal any of thom were
tisquaiified from holding office, or had vacated office, or wore not eniitied to vole,
be as valid as if every such person had been duly appointed and was qualified and
had continued to be a director and had been entitied to vote
83 A resolution in wiiting signed by all the direciors entitied to receive notice of
a meeting of directors or of a committee of directors shall be as valid and effectual
as Iif it had been passed al a meeting of directors or (as the case may be} a
committee of direclors duly convened and held and may consist of soveral
documents In the [ike form each signed by one or more diroctors, but a resolution
signed by an allemmate direclor need not also be signed by his appointor and, if it
is sign a director who has nted an alternate direclor, # need not be
gifnedby alternate direcior In that capacg

Save as otherwise by the articles, a director shall nol vole at a
m of directors or of a committee of directors on any resolution conceminy
a matter In which he has, directly or indirectly, an Interest or duty which s mat
and which conflicts or ma; ict with the Interests of the company uniess his
Interost or duly arises only because the case falls within one or more of the
fdlowlngp&afraphs-
{a} the resolution refates to the giving to him of a guarantee, security, or Indemnity
in respect of money lent 10, or an obligation incurred by him for the benefit of, the

or ahy of its subsidiaries,

{b) the resolution relales 1o the giving to a third party of a guarantee, security, or
indemnity In respect of an obiigation of the company or any of its subsidiares for
which the director has assumed responsibility in whole or part and whether alone
of jointly with others under a guarantee of indemnity or
{c) his interost arises by virtue of his subscribing or &

©s, debeniures or other securiies of the company or any
or by virtue of his being, or Inlending lo become, a dpant in the underwriting
b o company or-any of s subdlutos 1o Sibatibon, Puriace or SRchange,

company or o3 on, or ex ge,
?!} the reaolution rgg{ea in any way to a murmnmrubenema scheme which has
mw.ubmmmmwa,wmmdmmnm
on as

For the s of this regulation, an Interest of a mmh,hwe
of the (exduding any statutory modificatdon not in force this
regulation ing on the ), connected with a director shall be

becomes

treated as an Interest of the direcior and, in refation lo an afteynate direcior, an
interest of his tor shall be treated as an interest of the alternate director
without dice to interes! which the allemate director has otherwise
85 A director shall not be counted lnlhoqgorum present at a meeting In relation
g:eaﬁsomtlonmvmlcgvh;dlisnotonugz“d vote o or relax 1 dent

e company mal inary resolution suspend or relax to any extent, elther
generally or & 4 of any particllar matier, any of the artides
dprohlrecl!bmng a director from voling at a meeting of directors or of a cornmittee of
ors

97 Wnere p;!é{gsals are under consideration concerning the appointment of two
or more din stoofﬂcesoromploymenlammﬂlempanyoran;body
corporate in which the company Is interested the proposals may be and
consldered in relation to each director alely and (provided he is not for
another reason precluded from voting) each of the directors concemed shall be
entitied to vote and be counted In the guorum In respect of each resolution except
that conceming his own appolintrent

98 If a question arlses at a meeting of directors or of & commitiee of directors as
to the right of a director to vote, the question may, before the conclusion of the
meeting, be referred to the chaiman of the meeling and his nding In redation to
any director other than himsell shafi be final and conclusive

- SECRETARY
99, Subject to the provisions of the Act, the secretary shall be appointed by the
directors for such lerm, at such remuneration and upon such conditions as they
may think fit, and any secretary so appointed may be removed by them

MINUTES
100 The directors shall cause minutes 10 be made In bocks kept for the purpose-
g} of all appointments of officers made by the directors, and
of all proceedings almoew:ﬂs of the company, of the holders of any class of
shares in the company, and ol the directors, and of commitiess of directors,
including the hames of the directors present at each such meeting

THE SEAL
101 mesealshallort?beusedbytheaummgoﬂhewmmord & commitied
of directors author: by the diréctors The directors may determine who shall
sign any instument to which the secal is affixed and unioss othorwise so
glerimninodnmanbesignodbyadredorandbyltwsecremyorbyasecmd

DIVIDENDS
02 1 10 the provisions of the Adt, the may by ordinary resolution
dedmdm haccordancevdmmempecumm ts of the members, but no
dividend shall exceed the amount recomimetided by direclors
103 Subject to the provisions of the Act, the direciors may pay Interim dividends
if it ars to them that they are justified by the profits of the company avallable
for distibution I the share capital is divided Into different dasses, the directors
may pay interim dividends on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer preferential rights with
ard to dividend, but no interim dividend shall be paid on shares “"““3

deferred or non- ed rights, i, at the time of payment, any preferent
dividend Is in amear The direciors may also &ay al inlervals seftied by them any

d payable at a fixed rate if it ars to them that the profits avallable for
distribution justity the payment Provided the directors act in good faith they shall
not incur any llabllity to the holders of shares conferring preferred rights for any
loss they may suffer by the lawfm'rayrmm of an Inlevim dividend on any shares
havi 3efarred or non—preferred rights
104 Excopt as otherwise provided by the rights attached 1o shares, sl dividends
shall be declared and pald according to the amounis pald up on the shares on
which the dividend Is pald All divilends shall be apportioned and

ohately 10 the amounts pajd u) mmeshareduﬂnganyponimw ong
of the period in respect of the dividend s pald, but if any share is Issued on
terms providing that it shall rank for dividend as from a particular date, that share
shall rank for dividend accordingty
105 A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that It shall be satisfied wholly or partly by the distribution of assets
v, where any difficulty arses in regard 1o the distribution, the directors may settle
the same and in particular mar ssue fractional cerlificates and fix the value for
distribution of any assels may determine that cash shall be gald to any
member upon the footing of the valuo 30 fixed in order to adjust the rights of
members and may vest any assels in tuslees

106 Any dividend or other moneys payable In respeci of a share may be pald
by cheque sent by post o the registered address of the person entitled or, if
two or more persons are the holders of the share or are jointly entilied 1o it by
reason of the death or bankruptcy of the holder, 10 the reglstered address of
that one of those persons who Is first named in the rogister of members or to
such person and ip Such addreas as the person or persons entiied may In
writing direct Every cheque shall be made payable to the order of the person
or persons entited or to such other person as the person or persons entiled
may In wiiting direct and mnlofme cheque shall be a good discharge to
the company Any joint or other person jointly entitfed to a share as
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er moneys payable in

poct of a share shall bear
Interest ‘?gaiml the company unless otherwise provided by the rights attachaed

108 Any dividend which has remalned unclaimed for twelve years from the
date when ft became due for payment shall, Iif the direclors $0 resolve, be
forfeited and cease to remain owing by the company

ACCOUNTS
106 No member shall {(as such) have any right of inspecting any accounting
records or other book or document of the company except as conferred by
statute or authorised by the directors or by ondinary resolution of the company

CAPITAUSATION OF PROFITS
110 The directors may with the authordty of an ordinary resolullon of the

fossn st )umys:r:dﬂaﬁngtoMG’edtdme
company's B premium actount of capital redemption reserve,

(b)appropriatamemmdvedtobeﬁdlausedmuwmornbemmwwd

o anos by ¥ dlh\:idendandhmesama

g:ponlons apply such sum on efther in or towards ng up

mmystmresﬁakj)ab;‘n%em

ying up in full unissued shares or debontures of the

amount equal to that sum, and allot the shares or

. of as they may direct, In

and partly in the other but the share

greement with the company di for the aflotment 1o them
respectively, credited asml%pakd.ofanysh:rgesordebenlum {o which they

upon such caplialisation, any agreement made under such author
behgblndlngmal!suchmembers' Y W

NOTICES

111 notice 1o be given to or by any person pursuant o the articles shall
l;h:?‘:'l“‘\‘wnrrﬁngexceptma‘r‘;noﬁcecghl.lngameeﬂngofmedlredorsmaﬂdnoibe

112 The company may give notice to a member either onally or by
sending it poslmagepal mvelopeaddmsmdlompr.;\ﬂenwalhls
registered address or aving It at thal address In the case of joint holders
of a share, afl notices Ibeg?venluthe nt holder whose name stands firsl
In the register of members in respect of ajolmhcmnollcoso en
shall be sufficien notice 1o all the jpint holders A whose reglstered
address is nol within the United n?dom and who gives lo the company an
address within the United Kingdom al which notices may be given to him shall
be entitied to have notices given to him al that address, but otherwise no such
member shall be entiled 1o receive any notice from the company
13 Amemberlgemsenl. eltharhparaonu'byprole, at any meeting of the
company or of hoiders of any class of shares in the company shall be
deemed 10 have recelved notice of the meeting and, where, requisite, of the
purpeses for which i was called
114 Every person who becomes entitied 1o a share shall be bound by any
nolice In respect of that share which, before his name Is entered in the register
of members, has been duly given te a person from whom he derlves his title
115 Proof that an etwvelope containing a notice was y addressed,
d and posted shall be conclusive evidence that the nolice was given A
shall, unless the conirary is proved, be deemed 10 be given al the
explration of 48 hours after the envelope containing it was post
116 Anoﬂcemaybegiventglme y to the persons entilled to a share
In consequence of the deal uﬁnﬁ%tcyofamenﬂmbysendlngor
deflvering i, In any manner authorised by the articles for the giving of notice lo
2 member, addressed to them by name, o by the tite of representatives of thw
deceased, or trustee of the baniqup! or by any ilke description at the address,
it any, within the United Kingdom supplied for that purpose by the persons
cdaiming to be so entitled Unill such an address has been supplied, a nolice
may be given In any manner in which it might have been given if the death or
bankrupicy had not occurred

WINDING UP

117 i the company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act, divide among the members Iy specle the whole or any part of the assels
of the company and may, for that pirpose, value any assets and determing
how the division shall be carled out as between the members or different
classes of members The Rquidator may, with the like sanction, vest the whole
or any part of the assets In trustees upon such trusts for the benefit of the
members as he with the like sanction determines, but no member shall be
compelied 1o accept any assets upon which there is a liability

INDEMNITY

118 Subjet! 1o the provisions of the Act but without prejudice 1o any indemn)
to which a director may otherwise be entitled, every dlrector or other officer g
auditor of the company shall be indemnified out of the assets ofll'lawrpauaf
against any liability incured by him in defending any proceedings, whether civil
or criminal, in which 1 is given In his favour or in which he Is acquitted
or In connection with any application in which reflef Is granted to him by the
mmuﬂwmmm.wmmdmummmmm
relation to the affalrs of company




