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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CARDANOE ESTATES LIMITED

| The Company’s name 15 “CARDANQE ESTATES LIMITED”
2 The Company’s registered office 1s to be situated in England and Wales

31 The object of the Company 1s to carry on business as a general commercial company
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Without prejudice to the generality of the object and the powers of the Company dertved
from Section 3A of the Act the Company has power to do all or any of the following things -

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

To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any trade marks, patents, copyrights, trade
secrets, or other intellectual property rights, licences, secret processes, designs, protections
and concessions and to disclaim, alter, modify, use and turn to account and to manufacture
under or grant hicences or privileges in respect of the same, and to ¢xpend money 1n
experimenting upon, testing and improving any patents, inventions or nghts which the
Company may acquire or propose to acquire

To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to carry on any of the busmesses which
the Company 1s authorised to carry on and as part of the consideration for such acquisition to
undertake all or any of the habilities of such person, firm or company, or to acquire an
mterest in, amalgamate with, or enter into partnership or into any arrangement for sharing
profits or for co-operation, or for mutual assistance with any such person, firm or company,
or for subsidising or otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that may be agreed upon, and to hold
and retain, or sell, mortgage and deal with any shares, debentures, debenture stock or
securities so recetved

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

To nvest and deal with the moneys of the Company not immediately required 1n such
manner as may from time to time be determined and to hold or otherwise deal with any
Investments made

To lend and advance money or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other company associated 1n any
way with, the Company), to enter mto guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure or guarantee In
any manner and upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid)

To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon
the whole or any part of the Company’s property or assets (whether present or future),
ncluding 1ts uncalled capital, and also by a similar mortgage, charge, standard security, lien
or security to secure and guarantee the performance by the Company of any obligation or
liability 1t may undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bulls of

exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or
transferable instruments
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To apply for, promote, and obtain any Act of Parhament, order, or licence of the Department
of Trade or other authority for enabling the Company to carry any of its objects into effect, or
for effecting any modification of the Company’s constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the Company’s interests, and to oppose
any proceedings or applications which may seem calculated directly or indirectly to prejudice
the Company’s interests

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

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obhgations or
securities issued or guaranteed by any other company constituted or carrying on business in
any part of the world, and debentures, debenture stocks, bonds, obligations or securities
1ssued or guaranteed by any government or authority, municipal, {ocal or otherwise, 1n any
part of the world

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
compantes 1n which the Company has a direct or indirect financial interest, to provide
secretarial, admimistrative, technical, commercial and other services and facilities of all kinds
for any such company or companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or companies

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

To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or 1n portions, for such consideration as the Company may think

fit, and 1n particular for shares, debentures, or securities of any company purchasing the
same

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

To remunerate any person, firm or company rendering services to the Company either by
cash payment or by the allotment of shares or other securities of the Company credited as
pard up in full or 1n part or otherwise as may be thought expedient

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

To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other secunties of the Company
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To support and subscribe to any charitable or public object and to support and subscribe to
any mstitution, soctety, or club which may be for the benefit of the Company or its directors
or employees, or may be connected with any town or place where the Company carries on
business, to give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which 1s a
subsidiary of the Company or the holding company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons, to make payments towards insurance including msurance for
any director, officer or auditor against any lability n respect of any negligence, default,
breach of duty or breach of trust (so far as permitted by law), and to set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory or non-
contributory) for the benefit of any of such persons and of their wives, widows, children and
other relatives and dependants, and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such schemes to be established or
maintained

Subject to and 1n accordance with the provisions of the Act (1f and so far as such provisions
shall be applicable) to give, directly or indirectly, financial assistance for the acquisition of
shares or other securities of the Company or of any other company or for the reduction or
discharge of any hability mcurred in respect of such acquisition

To procure the Company to be registered or recognised 1n any part of the world

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

To do all such other things as may be deemed incidental or conduceve to the attainment of the
Company’s objects or any of them

AND so that ~

None of the provisions set forth in any sub-clause of this clause shall be restrictively
construed but the widest mterpretation shall be given to each such provision, and none of
such provisions shall, except where the context expressly so requires, be 1n any way hmited
or restricted by reference to or inference from any other provision set forth in such sub-
clause, or by reference to or inference from the terms of any other sub-clause of this clause,
or by reference to or inference from the name of the Company

The word “company” 1n this clause, except where used in reference to the Company, shall be

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

Page 4




32243  In this clause the expression “the Act” means the Companies Act 1985, but so that any
reference 1n this clause to any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the time being in force

4 The liabthty of the members 1s limited

5 The Company’s share capital 1s £1,000,000 divided into 1,000,000 shares of £1 each

We, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum, and we agree to take the number of shares shown opposite our respective names

Name and address of Subscriber Number of shares taken by each
Subscniber
1 Conwy Cars Limited One

Ffordd Maelgwyn
Llandudno Junction

Conwy
LL31 9PL

Signed

Total Shares Taken One

Date

Witness to the above signatures

Address
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

CARDANOE ESTATES LIMITED

PRELIMINARY

The regulations contained 1n Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S1 1985 No 805) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No 1052) (such Table bemng heremafter called
“Table A”) shall apply to the Company save in so far as they are excluded or varied hereby
and such regulations (save as so excluded or varied) and the Articles hereinafter contained
shall be the Articles of Association of the Company

In these Articles the expression “the Act” means the Companies Act 1985, but so that any
reference 1n these Articles to any provision of the Act shall be deemed to include a reference
to any statutory modification or reenactment of that provision for the time being in force

ALLOTMENT OF SHARES

Shares which are comprised 1n the authorised share capital with which the Company s
incorporated shall be under the control of the directors who may (subject to section 80 of the
Act and to Article 2 4 below) allot, grant options over or otherwise dispose of the same, to
such persons, on such terms and in such manner as they thmk fit

All shares which are not comprised 1n the authorised share capital with which the Company 1s
ncorporated and which the directors propose to 1ssue shall first be offered to the members in
proportion as nearly as may be to the number of the existing shares held by them respectively
unless the Company in general meeting shall by special resclution otherwise direct The offer
shall be made by notice specifying the number of shares offered, and limiting a period (not
being less than 14 days) within which the offer, if not accepted, will be deemed to be
declined After the expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them, such further offer shall be made in like terms n the same
manner and limited by a like period as the onigmal offer Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this Article by any such
special resolution as aforesaid shall be under the control of the directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms, and 1n such
manner as they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the members The foregoing

provisions of this Article 2 2 shall have effect subject to section 80 of the Act
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In accordance with section 91{1) of the Act sections 89(1) and 90(1) to (6) (inclusive) of the
Act shall not apply to the Company

The directors are generally and unconditionally authorised for the purposes of section 80 of
the Act to exercise any power of the Company to allot and grant rights to subscribe for or
convert securities (nto shares of the Company up to the amount of the authorised share capital
with which the Company s incorporated at any time or tumes during the period of five years
from the date of incorporation and the directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance of an offer or agreement so to do made
by the Company within that period The authority hereby given may at any time (subject to
the said section 80) be renewed, revoked or varied by ordinary resolution

SHARES

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

The hability of any member in default in respect of a call shall be increased by the addition at
the end of the first sentence of regulation 18 in Table A of the words “and all expenses that
may have been incurred by the Company by reason of such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a general meeting shall comply with the provisions of section 372(3)
of the Act as to giving information to members in regard to their right to appoint proxies, and
notices of and other communications relating to any general meeting which any member 1s
entitled to recerve shall be sent to the directors and to the auditors for the time being of the
Company

No business shall be transacted at any general meeting unless a quorum 1s present Subject to
Article 4 2 2 below, two persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of a corporation,
shall be a quorum

If and for so long as the Company has only one member, that member present in person or by
proxy or (if that member 1s a corporation) by a duly authorised representative shall be a
quorum

[f a quorum 1s not present within half an hour from the time appointed for a general meeting
the general meeting shall stand adjourned to the same day in the next week at the same time
and place or to such other day and at such other time and place as the directors may
determine, and if at the adjourned general meeting a quorum 1s not present within half an
hour from the time appointed therefor such adjourned general meeting shall be dissolved

Regulations 40 and 41 in Table A shall not apply to the Company
If and for so long as the Company has only one member and that member takes any decision
which (s required to be taken 1n general meeting or by means of a written resolution, that

decision shall be as valid and effectual as if agreed by the Company in general meeting,
subject as provided in Article 4 3 3 below
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Any decision taken by a sole member pursuant to Article 4 3 | above shall be recorded n
writing and delivered by that member to the Company for entry in the Company’s minute
book

Resolutions under section 303 of the Act for the removal of a director before the expiration of
his period of office and under section 391 of the Act for the removal of an auditor before the
expiration of his period of office shall only be considered by the Company 1n general

meeting

A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be
entitled to one vote on a show of hands In any case where the same person 1s appointed
proxy for more than one member he shall on a show of hands have as many votes as the
number of members for whom he 1s proxy Regulation 54 in Table A shall be modified
accordingly

Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification, the mstrument apponting a proxy and any authority under which 1t 1s executed
or a copy of such authorty certified notarially or 1n some other way approved by the directors
may be deposited at the place specified in regulation 62 1n Table A up to the commencement
of the meeting or (1n any case where a poll 1s taken otherwise than at the meeting) of the
taking of the poll or may be handed to the chairman of the meeting prior to the
commencement of the business of the meeting

APPOINTMENT OF DIRECTORS

Regulation 64 1n Table A shall not apply to the Company

The maxinum number and mimmum number respectively of the directors may be determined
from time to time by ordinary resolution Subject to and n default of any such determination
there shall be no maximum number of directors and the mimimum number of directors shail
be one Whenever the minimum number of directors 1s one, a sole director shall have
authority to exercise all the powers and discretions by Table A and by these Articles
expressed to be vested n the directors generally, and regulation 89 in Table A shall be
modified accordingly

The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in
Table A shall not apply to the Company

No person shall be apponted a director at any general meeting unless cither -
(a) he 1s recommended by the directors, or

(b) not less than 14 nor more than 35 clear days before the date appointed for the
general meeting, notice signed by a member qualified to vote at the general
meeting has been given to the Company of the tention to propose that person
for appointment, together with notice signed by that person of his willingness to
be appointed

Subject to Article 5 3 above, the Company may by ordinary resolution appoint any person
who 1s willing to act to be a director, either to fill a vacancy or as an additional director

The directors may appoint a person who 1s willing to act to be a director, either to fili a
vacancy or as an additional director, provided that the appointment does not cause the number
of directors to exceed any number determined 1n accordance with Article 5 1 2 above as the
maximum number of directors and for the time being n force
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In any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by
notice 1N writing to appoint a person to be a director of the Company and such appointment
shall be as effective as 1f made by the Company 1n General Meeting pursuant to Article 5 4 1
above For the purpose of this article, where two or more members die 1n circumstances
rendering 1t uncertain which of them survived the other or others, the members shall be
deemed to have died in order of seniority, and accordingly the younger shall be deemed to
have survived the elder

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money without hmit as
to amount and upon such terms and in such manner as they think fit, and subject (in the case
of any security convertible into shares) to section 80 of the Act to grant any mortgage, charge
or standard security over (ts undertaking, property and uncalled capital, or any part thereof,
and to 1ssue debentures, debenture stock, and other securities whether outright ar as security
for any debt, hability or obligation of the Company or of any third party

ALTERNATE DIRECTORS

Unless otherwise determined by the Company in general meeting by ordinary resolution an
alternate director shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice 1n writing to the Company from
time to time direct, and the first sentence of regulation 66 in Table A shall be modified
accordingly

A director, or any such other person as 15 mentioned in regulation 65 in Table A, may act as
an alternate director to represent more than one director, and an alternate director shall be
entitled at any meeting of the directors or of any commuttee of the directors to one vote for
every director whom he represents in addition to his own vote (1f any) as a director, but he
shall count as only one for the purpose of determining whether a quorum 1s present

GRATUITIES AND PENSIONS

The directors may exercise the powers of the Company conferred by its Memorandum of
Association in relation to the payment of pensions, gratuities and other benefits and shall be
entitled to retain any benefits received by them or any of them by reason of the exercise of
any such powers

Regulation 87 in Table A shall not apply to the Company
PROCEEDINGS OF DIRECTORS

A director may vote, at any meeting of the directors or of any committee of the directors, on
any resolution, notwithstanding that 1t in any way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest whatsoever, and 1f he shall vote on any such
resolution his vote shall be counted, and 1n relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account 1n calculating the quorum
present at the meeting
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Each director shall comply with his obligations to disclose his interest in contracts under
section 317 of the Act

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

THE SEAL

If the Company has a seal 1t shall only be used with the authority of the directors or of a
commuttee of directors The directors may determine who shall sign any instrument to which
the seal 1s affixed and unless otherwise so determined 1t shall be signed by a director and by
the secretary or second director The obligation under regulation 6 of Table A relating to the
sealing of share certificates shall apply only 1f the Company has a seal Regulation 101 in
Table A shall not apply to the Company

The Company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested n the directors

NOTICES

Without prejudice to regulations 112 to 116 inclusive in Table A, the Company may give
notice to a member by electromic means provided that -

the member has given his consent in writing to receiving notice communicated by electronic
means and 1n such consent has set out an address to which the notice shall be sent by
electronic means, and

the electronic means used by the Company enables the member concerned to read the text of
the notice

A notice given to a member personally or in a form permitted by Article 11 1 above shall be
deemed to be given on the earlier of the day on which 1t 1s delivered personally and the day
on which 1t was despatched by electronic means, as the case may be

Regulation 115 1n Table A shall not apply to a notice delivered personally or 1n a form
permitted by Article 11 | above

In this article “electronic” means actuated by electric, magnettc, electro-magnetic, electro-
chemical or electro-mechanical energy and “by electronic means” means by any manner only
capable of being so actuated

INDEMNITY

Every director or other officer or auditor of the Company shall be indemnified out of the
assets of the Company against all losses or liabthities which he may sustain or incur n or
about the execution of the duties of his office or otherwise in relation thereto, including any
liabihity mcurred by him in defending any proceedings, whether civil or criminal, or in
connection with any application under section 144 or section 727 of the Act in which relief 1s
granted to hum by the Court, and no director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company n the execution
of the duties of his office or in relation thereto  But this Article shail only have effect in so far
at its provisions are not avoided by section 310 of the Act

Page 10




Lo

122 The directors shall have power to purchase and maintan for any director, officer or auditor of
the Company insurance agamst any such liability as s referred to in section 310(1) of the
Act

123 Regulation 118 in Table A shall not apply to the Company

13 TRANSFER OF SHARES

131 The directors may, in their absolute discretion and without assigning any reason therefor,

decline to register the transfer of a share, whether or not 1t 1s a fully paid share, and the first
sentence of regulation 24 1n Table A shall not apply to the Company

Name and address of Subscriber

1 Conwy Cars Limited
Ffordd Maelgwyn
Llandudne Junction
Conwy
LL31 9PL

Signed

Date

Witness to the above signatures

Address
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I he regulations of Tabie A lo the Companies Act 1985 apply to the Comparny save in so far as they are

excluded or vaned by its Aniicles of Association

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No B805), amended by the
Companies (Ta:b]es A to F) (Amendment} Regulations 1985 (S [ 1985 No 1052), 1s repnnted below

Table A THE companiES ACT 1985
Regulations for Management

Of a Company Limited by Shares

INTERPRETATION

1 In these reguiations-

‘the Acl™ meens the Companies Act 1985 waiudng eny statulory modification of
re-gniactmen! therec! for the time beng n forca.

“the articles® the arlicies of the company
'cbuﬂays'nrnla:mlumapenodninolbcmmmalpnrbdm:d‘ngltnday
whan the notice is grven or deemed to be gven and the day for which & 5 goven or
o1 which Ul is o take eflect.

"axecuted” Includes ary mode of execution,

"oifice” maegns the registened office of the company

"he hoider" In refation to shares means the Membar whose name 15 ontersd m the
regster of members as the holder of the shares

“the spal” means tha common seal of the company

“secrefary” means the socretary of the company or any other person eppomtod o
parfarm the dules of the secretary of the company, mcudng » jont, assstant or
“the Linted-Kingdorn" means. Great Britain and Northem bretand. --

Unless the context: oiherwse requires wormds or axpressions contamed n thess

" reguiabons bear the same meanmg as m the A bu exchwding any statulory

modification thereof nal'in force when thess megulations bacome binding on the

comparny
SHARE CAPITAL
27 Subject to the provisions of the Azt and without prejudice to any rights sttached
10 any axistng sheres,”any sham may be msued with such rights or restnctions as
tha company may by ordinary resoluton datenmine
3 “Subyec! 10 the provisions of The Act, shares may be lssued which sre lo bo
redeemad or are 10 be lisble to be redeemed at the option of The 'compeny or the
holder on such lenns and In such manner as may be provided by The'arlicies
4 The company may exercise the powars ol payng commssions conforred by the
Act.”Subjet! o the provisions of he Act, any such commission may ba safisfied by
the paymant of cash or by the allstment of fuy or partly paid shares of partly m one
way and partly in the othar
5 Except s requed tiy law, no person shall be racognised by the company as
mwmmmnmwmd(mumwmhom
or by Taw) the comzany shall not be bound by or recogruse any interest i any
shars axcept &n absolute nght 1o the entirety therecf in the hoidar
SHARE CERTIFICATES
6  Every member, upon becommng the hoider ol any shares, shal be entiled
withou! paymen! 1o one cerliicate for all the shares of sach class heid by ke {and.
Lpon ranskeming a pad of hes holding of sheres of eny cless, to o certlicate for the
balance of such holding) or several corliicates %or ane or mora of his thares upon
paymest-for every cortfate aftar the first of such rersonable sum as the directors
may detenmine Every cedificate shall be toaled with the seal and shal specify the
number class and distmguishung dumbers {F &y} of the shares o which & relates
and the amoun! of respectve amounts pax up thereon. The company shall not be
bound to1ssue more than one cerificate for shares hekt pintly ‘by several persons
and delvery of a certificate 1o ore jomt holder shall be a sutlicant delivery 10 ak of
tham
7 Uashare cenficate.ts delaced, wom-out, los! or desiroyed, & may be renewed
on such terms (i1 any) as to evitence and indemntly and payment of the expanses
reasormbiy meumred by the company n avestgatiog evidence &5 the-tdirectors may
determune it ctharwase kree of charge and (in the case of delpcement or
waaring-out) an dakvery up of the oid certilicate
LIEN ! '
& The company shell have a first and paramourt isn on every share {not being a
fully pexd share) for all moneys (whether paosonlly payable or nof) payabie at a
fixad tame of calied i respect of that share  The directars may at any lims declare
any shara to be wholly or in part exempt from the provisions of this egitation. The
Cofmiparry's Ben on a share shafl extend 10 any wmourd payable I respec ol &
#  The compeny may sell m such manner as the directots delenmine any shares
on which the company has & Gon If & sum In respect of which the Ben exists is
presently payable and is not paid within Jouriean clear days after nolce has toen
gven to the holder of the share of to the person eniitied fo & n consegquence of the
death or banknuptcy of the hoider, demanding payment and staling that if the notice
& not comphed with the shares may be soid.
10 To grve oflect lo a sale the diractors may authorise some person to execite an
nstrumeni of Tanster of the shares soid 10 o in accordence with the direchons of
he purchaser mmhmmmnﬂmnmmmmmmmuwbymy
in or Invalidity of the proceednigs In réterence to the sale
11 The nat proceeds of the sale, after payment of the costs, shall be appbed in
payment of s0 much of the swm for which the fen exists as 8 presently payabla
end any residue shal {upon sumrender 1o the company for cancelllion of the
cortficale tor the ghares sold end subject (o a il ken for any moneys not presently
payabie as exrsted upon the shares bofore the 589} be paid to he person entitled
e the shares at the date of the sak
CALLS ON SHARES AND FORFEITURE
12, Subject to the lemns of akotment, the directors may make calls upon the
members in espect of ary moneys unpaid on thelk shares (whethor In respact of
nommnal value of premivm) and each member shall (subjec! to receinng al least
Sourtesn clear days’ notice specfyng when snd whens payment is to be made) pay
o the compeny as Tecuwed by the nobce tha amount caled on his shames A cal
may be reqiwad to be paid by mstaiments A cal may betore recemt by the
company of any sum due thereunder be revoked i whole or part and paymen of a
call may be posiponed in whole or pan A person upon whom a call is made shafl
remain kable for cals made wpon him notwithstandng the subsequent ianster of
the shares in respect whereo! the cafl was made

13 A cal shall be deemad to have been made at the me when the tesolution of
the deactors authorisiyg the call was passed.

14 The join hoiders of 2 share shal be jontly and aeverally teble 10 pay ol caks
N respect thersot -

15 M a call vemans unpasd after K has become due and payable the person trom
whom 1 is dug and paysbla shail pay interest on the amount unpeld from the day 2
beceme due and payabie unil It 1s pad at the rate Fxed by the temms of aliotment of
the share or i} the natice of the call, or if no rate s fxad at the eppropeate raie (as
deﬁndhymwmunﬁmsmymhummahr@gﬂvfbﬂymh

parl
16 An amount payabig m respect of B snare on aflotment or at any fxad data,
whether in respect of nommnal value o premium of s an instaiment of a call, shak
be desmed to be & cal end 8 &t is not pakd T provisions of the erticles shall apply
as i fat amount had become due and peynble by veive fa el ™" 7~
17 Gubwct 10 the lerms of eliotment, the tirectors may meke ArrEgements on the.
tssue of shares for & difierence betwean the- hoiders m-the amounts and times of
payment-of-calls on ther shares, o e ™
18 Wl a call remains unpasd etter & has becoms due-and payabls the direciors may
give Io Lha person’lrom whom & Is dus nol kess than fourteen clear days' nolice
requinng payment of the smount unpaid togethar wth any inarest which may have
accrued.  The notice shall name the place whers paymen| i o be made and shak
sats-hal ¥ the nolice s rrol complied with the shares in resped of whach he call
was made wi be'lablo lc be jorfefted.: ~ - - - it kA g ot g
18 # the nolce Is nol complied with 2ny cham n respect of which™? was ‘given
may belore the paymani required by ihe notice hes been mads, be lordelted by &
rasoition of the dime ‘snd the torfelture ‘chall nolude sl dwidends or othar
montys payabls in mspec! of the forfaitad shares and not pakd batore the fordelure
20 " Subject to the provisionss of the Acl, » Jorfelted share may be sold,'re-alotied or
otherwrse disposed of on such terms and in such manner as™ihe ‘directors
determme othet 1o the person who was belora the forfeiture the holder or to any
other person and el eny tme belore sale To-al or othar dsp 1. the
forfelure may be cancaied on such temns as the doectors thak §1.” Whers tor
purposes of 25 disposal a torlefied share Is to be trensferred to any parson the
dweciors may euthorse sOme persov lo axacute an Tnstrument of transter of e
share Io that person. *
21 Aperson any of whose shares have beon forfaled shall corss to be a member
In respect of them mnd shak sumender to the compeny for canceliation the
corificate for the shares totfelled bul shall reman Eable o the company for af
moneys winch al the date of forfelre’ were Drasontly peyabis by hm 10 the
company n resped of those shares with intorest et the rate al which Inlees! was
paytble on thoss moneys before The iorimture or ‘il no Imerest was o payable &
the approp raw {es defined n the Act) trom the dats of iodeture untl pryment
bt the directors may -waivie paymend wholly or i part or endorce'payment without
any alowance for the value of the shares at the tme of orfeltute or-for any
consxierafion recewved on thelr disposal. ’
22 A siatuiory declaraton by & direclor or the secretary thatl a share has been
larfeled on a specified date shall'be conclusive evidence of the facis staled in i as
aganst all persons clauming ‘1o be ertilied to the share and’the dectamtion shal
[submct to the executon of en mstn of for 7f ¥} concBhste a good
(tle to the sham and the person to whom the share ts disposed of-shall not be
bourd 10 see to the appiicaton of the conseration ¥ any nor shall his tie o the
share be affected by eny irregularity In or invalkdly of the proceadings in refarance
to the forlsiture or dispasal of the share
TRANSFER OF SHARES
23 The instrumaent of transfer of a chare may be v any usual fom of in any other
form which the drectors may approve and shall e executed by of on behall of the
transieror and, unless the shere s hily peid, by or on behall of the Imnsferse
24 The direciors may mefuse lo regisier the transler of & share which is not fully
pad o a person of whom hey do nat approve and they may retuse 1o egister the
trensier of 4 share on whuch the company has’s lan  They may also setuse lo
register @ transisr unless

* {a) R is iodged ai the office or at such ofher piace &s he dwectors may
appont and ks accompanked Dy the cedificate lor the sharas to whieh |t eiales and
such other evidence as the direciors may reasonably require |0 show the right of
the trenstoror to meke the transior

b}k is n respect of ondy one class of cheras, and
{c)tis Intavour of not more Than lour iransieress.

25 Nthe di reluso 10 repister a transist ol 2 chara, they 2hal within wo
months efterthe dalp on which the transier was lodged with the compery send o
the ansiares notice of the relusal -
26 The regesiration of transfers of shares of ol ransfers of any cass of shares
may be-suspendsd g1 such times and lor such penods (no! exceeding thity days n
any year) as the dinectors may delerming
27 No e shall be charged lor the regstration of any strument ol wanstar or
cther documani ralating to of afisctng the thie lo any share
28 The company shal be entilled © ratain any mstrument of tanster whch s
registerad, hat any insirument of rensler which the direciors ratuse Lo register shall
be retmed 1o the parson lodging & whan notice of the reiusal is grven.
TRANSMISSION OF SHARES
20 It & member dies the Survivor of survivors where be was a jost hokler and hs
portomat representatives whare ht wes a 50k holder or the ofly survivor of jomt
halders, shiall be the only persons recognised by the company as having sny tlle 1o
his mierest, bul nothing herein < shal rak the estale of & docvased
member {rom any kabiity in raspect of any £hare winch had been jointty heid by
hen




‘s

30 A person becommg entlled lo a sharg n CoNSaquenca of the dealh or
bankrupicy ot a member may upon such endence bewg produced as ine dreciors
may properly require elect erber io become the holder of the share or to have
sOMC »Crsc. nomi led by hm registeeo as the vansierez Ui e elecit
became the hokler he shall give notice to the company 1o thal effect. If he damsto
have another person registered be shaill execuie an mstrument of ranster of the
share to that person Al the aricies retabng io the transfer of shates shalt apply 1o
the notice or nstrument of traasfer as d it were an mstroment of mansfer execined
by the member amd the death o J2nkrupicy of the reember had not sccured
31 A person becomung enttied %o a share m consequence of the death or
bankruptcy of & member saall have dw nghts 1o winch be would be entited f e
were the hoider of the share except that he shal not, before beng registered as
the holder of the share be entitied n respect of T 1o atlend or vote at any meetng
of the company or at any sepamte meeting of the holders of any class of shares m
the company
ALTERATION OF SHARE CAPITAL
32 The company may by ordinary reschution.-

() mecrease ds share capdal by new shares of such amount &s the resohution
prascribes

{0} consobdate and dhee all or any of &s share capral Mo shares of iarger
amount than &s exsting sharas

(€5 subpect @ the provisions of the Act, sub-divide d5 sharos, o any of them
nio shares.of smaler amount asd the resolufion may determine thet, as betwsen
the shates resulting from the sub-dision any of them may have any preference or
advantage as compared with the others; and

{ef) cancel shares whuch, at the date of the passing of the resokmbon, have not
bemlnkanoragraedtobetatmbymypersmandcimnshthaammdns
share capetal by the i of the
33 Whmr-asamsunulamdaimaisharaswmembcnmddbeme
enttied 1o frachons of a share the draciors may on behall of those Mmembers sel
the shares rep ntmg the f for the best pnce reasonebly obwnable o
anypwsonrnﬁmg.s;tqvutnmawwmmofmmuwmny)m
distribute the net roceeds of salke m due proportion among those members and
e drectars may avthonse some person o execute annstumest of transier of the
sharesto, "or M accond with the diré of, the puared The iransieree
shalmba_bouumseemapphahmofmnmﬂemaﬁymsmnhsune
n-ﬂmsharesbuaﬂadedbymymguaﬂymorhumyafmepmmeﬁngsn
raferance o the saie
34 Subyect 10 the provisions of the At the company may by spedad resoluton
raduce s share capial, any capitzl redempyon resseve and any shes premiom
accoun! n gnyway -
PURCHASE OFOWN SHARES
-] Smndlommmoimmmempmymymmnmmms
{ciuding any red: e sh ) and, if § 15 & pmate company. make a payment
mrespeadmmdmmwwmolusmehammhamrsehmmﬂof
destribatable peoilts of the company or the proceeds of a besh ssue f shares
GENERAL MEETINGS,
36 Mwmdma\u\gsmmmmgmﬁmusmﬂbewled

ngs
a7 Thedramrsmnymgenerarmsemgsm ot the reqursiion of members
pursuant o the provisoons of the Act shal forthwith pwoceed to convene an
extmordisary general meeting for a date nct “atar than eight wooeks aftar roceydt of
the requesihon 1 thare are not withn the Unred Yongriom sithice drecions 1o call
a;enezajmaainj.anydiadmofanymambercf“ﬂmpanymayuuagmeml

meeting.
NGT!CEOFGENERALMEEI’INGS
38.+An aivusal general meetng anu un extracrdinary general Moeting mlled for the
passmg of a spectl resoltion or & resolution ApPONLNG & person as a direcior
shatl ba called by at least waniy-one claar days notice Al oiher extraordinary
general mestings shall be calfled by a! least fourteen clear days notee but 2
genecal mesimg May be calied by shorter nobca 1 & s 50 agreed:-
&) n the Zase of an annual penesal meetng Sy af the rambars entitied o

attend and vate thereat; and

v by the case of any sther meatmg by a mazordy n number of e memLe.s
having a rght“to attend and vate bang a majoriy together hoiding not less than
Tanety-fva per cell m nommal vatve of the shares grng that nght.
The notes shall specdy the tme and place of the mestng and the general nature of
the.busmess to be ransacted and n the casa of an annual general meetng, shal
specify the meeting as such,
Subject to the provmsions of the aricles and to &ny mesincbons rmposed on any
shames, the notce shall be given 1o al the members 10 al persons eniflied 1o a
share m consequence of the death o banknuptey of a member and o the directors
and audiors
33 The scodantal omssion to grve nots® of 8 meetng to or the non-recet of
nolice of a meeting by any person entitied 1o recerve notice shall not nvalicate the
proceedings al that mestag
PROCEEDINGS AT GENERAL MEETINGS
40 No busmess shall be ransacted at any meeting unless 8 guorsn is present
Two persons entitled 10 vole upon the business 1o be fransactad, sach beng &
member of A proxy for @ member or & duly athonsed reprasentabve of a
eorporation, shaill be a quoam
41 1 such a quorum &5 not prasent withe hal! en howr from the time apponted for
ha meetng, or # durmg & meetng such & quorum ceasas 10 be presenl, the
meeung shal stand adiouned 1o the same day in the nea week af the same time
and place or 1o such tme and place s the direciors may determmne *
42, The charman if any of the board of drectars or in his absence some gihet
&aﬁornwnrmiadbyﬂmdraaorsshaupmsmudmmmafhmeﬁw but if
hekhar the chamman nor such other director (# any) be present withm fiteen
mnes sher the tfime spponied tor Tolding “the Testing and willing to acy, the
diectors prasent shafl elect one of thew number 1o ba charmean and, # thers 1s only
one direcior presen! and wilkng to act, he shall be charman.
43 i no director s willng to act s chazman, or # no director is present withm
ftecn mrudes after the fme apponied for hokiing the meetng, the members
present and entitled o vole shall thooss one of thelr number 1o be charman.
44 A drecior shall, notwithstanding that he is not 2 member be entitied 1o altend
and speak @l any genarsl meuing and at any sepamte meatng of the holders of

any class of shares i the
45 The charman may vdmmemsam ofamowncaawhmamorumsn'asem
{and shall ¢ so directed by the 4 the Mg Fom tme 1o wne and

from place io place Mnommﬁmlummummme&lw
cther than busnass whech mnght properly have boen transacted af the Meetng had
he adiournment nal taken place. When a mestng = adjourned for fourteen days
or more, at least seven clear days’ notee shall be grven specting the time and
ptace of the adipumed meetng and the genarsd natue of tha business o bea
transacted. Otherwrse  ghall pol be necessary to give any such nobice

46 A resohubon pul 10 the vole of a meebng shall be decided on & show of hands
uniess bafore oF o ihe daglarakon of the resull o the show ol hands & poll s duly
demangied  Subject to the prowsians of the Act. a poll may be demanded:

{a} &7 ihe chec™en of

(b} byatbas(mombetshavngmenghllovulemlhemeetmg-ur

{c) by a2 member or members represenimg not less than one-tenth of the
to!alvmngr@mso!s!!ﬂwnmbushvmhr@nmﬂeaﬁﬁwmeﬂmor

{d} by a member or bars holdng sh ng a nght to vate at the
mpetng bemg sha-es on which an aggrefate sum has boen pad P equi 1o NOt
less than orve-tenth of the tolal sum paxi up on 3l e shares conferrmg that nght;
and a damand by & pefsan as proxy ior 8 Membt-a- shall be the same as a demensd
by he member
47 Unless a poll is duly dermanded a deciarston by the cheimnan that & resolution
has been carmed or carned cranmously of by a partcular majority or lost, or not
camed by a parucutar mapity and an entry 10 hat stiect N the mmutes of the
meeting shalf be conclusive avdence of the fact without proof of the number or
proportion of the votes recorded i fevour of or aganst the resohrtion
48 The demand for 2 poll may before the poll 1 taken be withdrawn tut only with
the consent of the charman and a demard so withdrawn shall not be taken 1o have
nvaidated the resul of & show of hands daCiared beloe the demand was made

'49 A poll shal ba taken as the chasman direcis and he mey appoini scrutnears

(who need nol be members} and fix a me and place for dedanng the result o e
polt The msill of the poll shiall be deemed to be the resolition of e meebng at
which the pofl was demanded.

50 I ihe tase of an equally of votes, whether on a show of hands or on u poll,
Ihe chamnan shal be entilied o a casting voie N additan to any other vole he may
have

5t A pol demanded on the elechon of a-chefrman or on a Gueston of
adpumment shefl be taken forthwih - A polt demanded on any Other questicn shalt
be ken ether tortwith o Al suchrime and place g5-the chanman directs pet
bewyy more than thity days after the poll:is demanded. The demand for-a poll shall
not prevent the cor ola g for the of any b other
than the queshon on whuch the poll was dernanded. H a poll 5 demanded before
the deciarafion of the result of a.show ofhands and the demand is duly-withdawn
the mesting shall contsae as # the demend had oot been made. -

52, No-notice need-be gven of a poll not taken dorthwith ifthe tane and place at
whech # 15 {0 Do taken e % at the g at which it is demanded in
eny other case at lexst soven clear days’ mei:ashallbeyvmq:oclmmtmg
and place af wiuch the pofl 1s o be taken.

53 Amnbnmmﬁl\gamnadbymmmﬁdmmmm
have been entitled 1o vote upon & B ii:had been.proposed & & genecal mesting at
which he was present shall be ns sflectual as if #t had been pessed at a genara!
meetny duly tonvenad and hekd and mey consist of soveral instrumants t the kke
form each executed by ur on behall of one or mora members.
VOTES OF MEMBERS

54 Subctio any nghts or resinchions atached to any shares, on a show of hands
evary member who {bang an ndivdual) 5 present In person or (bemg a
Tomoraton) 1= present by a duly avthonsed Tepresematve not beng himsell a
member entiled to vote shall have one voto and on a poll avery member shall
have one voie tor every share of which he 1= the holder

£S5 In the case of jont holdars the vote of $48 serwor who tenders a vate whother
n person or by oroxy shall be acep'ed o the exciusme of the voles of the offer
Jomt holders; and shall be o ‘-byhntdmhmmmemsaf
the holders stand w the regmster o members.
S&Amenwmmddwmmmrhasbeenmwmymmng
ansdicion (whether 1 the Uinked Kingdom or Yore)

mental disorderanay vote memarmaamofhamwmawlbyhsm
curator borus or other person authonsed m Bt behatl appocied try that courl, and
any such reconer w:amrbm:socclhsrpasmmy on a poll, vote by proxy
Ewdanice lo the satisiachon of the diractors of the authority of the persen clasming
o exercse the nghtto vote shall be deposied at the office  or at such offwer ptace
as s spectiipd m accomdance with the arheles for tha deposil of struments of
proxy not less than 48 hours befom the tene apponted kor holding the meaatsyg or
sdpumed meetng al wuch the nght ' vota 15 10 b6 exemmised and .o dfanlt the
nght 1o vote shail not be exercisable

57 No member shal vote al any general mestng or 21 any separrte mesatng of
the holders of any class of shares n the company erher 51 person or by proxy n
raspact of any shame bed by him unless al ¥ dy payebla by hem
raspect of thal share have been paad.

58 No obyechon shall be rased to the quakficahon -of eny voter except at the
meeing or adjpume] megting at which the vole chjecied i ts tendered, end svery
vote not disallowed at the meetny shall be vaixd.  Any cbyecton made in due tme
shall be retamed 1o the charman whose deczsion shalfl be final and conchisve

58 On s poll voles may be grven either personafiy of by proxy A member may
sppont more than ond proxy to aftend on the-same oocasion.

50 An nistrument a proxy shall be i writng, executed by or on behalt
of the appomtor and shafl be i the foflowing form {or I a form ss near thereio as
orcumstances alaw or In any other form which is usual or which the directors may

approva)

PLCLimited

Ve, of belng a memberimembars of the

above mamed company hereby appoint of

or faiing hm of as

mylwmbvaemmyfwnama(s)mdmmwmnbehnlallhe
dinary g meetry of the compeny to be hed on

19 and at any adgpurmmant themaot

Signed on b

€1 Wher i = desired to aflord members an opportunity of insiructng the proxy
howhe shall ad the nstrument apponting a proxy shad be m the ichowng iom |or
mabnnasnwltnreinasmmmmsalbwornanymrmm s upsyal

or which the dweclors may appeove}-
PLCLenited
We of beng & memberimembars of the

abma-namedwmpany heretryy sppont of of laing tum
as myor proxy 1 wote n myour name(s) and on

nMu.nbehal!nt the shnuallextraordinary genesal meetng o the comparny o be
hedd o 12 and at any adiournment thereol.

Thus form is 10 be used m respect of the tesolubons. mentoned belaw s fobows

Aesoluton No 1 “for “agamst
Resolubon No 2 “for *aganst

“Strike oud whichever s oot deswad.

Uniess oiherwrse msiructed, the proxy may voia as he thicks Gt or abstan tom
voing

Swznad this day of pi




'

b2 Fhe instrument eppontng e proxy and any guthonty under which #t s executed
or a copy of such authory cerilied notarally or In soma other way approved by the
dreciors may -

(a) be deposted at the oHice or al such other place within the United
Kmngdem &s 15 specifiad n the fotice convening the meeting o © any nsttumant of
proxy sant out by the company m relation 10 the meetng not less than 48 hours
befare the tme for holdng the meeting or adpymed meetmy at whch Ihe person
viamed i the mstrument droposes 1o vole of

(b} in the case of a poll taken more than 48 hours Blter & 1s demanded be
depasied as aloresaid afer the poll has been demanded and nol Jess than 24
hours before the s appeinted for the taking of the poit or

{t} where the polf 1s nof taken Jorthrwith but s laken not mors than 48 hours
afler @ was demandad be defivered at 1he meetng at which the poll was demanded
o e charman or ta the secretary or 10 any director

ad and an nsirument of proxy winch 15 not depostted of dabvered m a
manngr s0 parmttad shall be mvahd
63 A vowe given of pol demanded by proxy or by the duly authonsed
representabve ol @ cofporaion shall be valld noiwithstandng the prewious
determmation of the authonly of the person votng or demandng 2 poll uniess
nofice of the datermmalion was receved by the company at 1he office or al such
other place al which the Instrument of proxy was duly deposded belore the
commencement of the meetng or adyourned meeing at whach the vote s green oo
the poll demanded or {n 1he case of a poll laken olherwise than on the same day
as the meetng or adioumed meating) the lme appomted for taking the poll.
HUMBER OF DIRECTORS
64 Unlass othermsa determned by orcinary tesolubon, the number of directors
(omer than alemate directors) shall not be subject to any maxmum buf shall be
not less han two
ALTERNATE DIRECTORS
65 Any director (other than an alternate durector) may appont any other drector
or any other person approved by resohdion of the dweciors and wiling o act, to be
an ﬂ!nemate crecior and may remowve from office an etemate director so apponted
by
66 An akernate drector shal be entitied o recesve notice of al meetngs of
dicectors and of all mestngs of comm ltees of diractors of which his apponior is a
maember 10 attend and vote &t ahy such mestng at winch the dration apponing
him s -not persoraly present, and generally to perform el the functrons of tis
appointor es g drector I his sbsence but shall not be entitied to receive any
ramuneralion fror the company for his sarvicas as an ahemate drector But R
shall not be necessary io gve notice of such a Meeting 10 an aliematse direcior wha
Is absent {zom the Unlled Kingdom
67 An ahemate drector shall coase 10 be sn allenate director if his appowtor
teases to be a drecior; but, f 8 diraclor retres by rolaton or otherwise but
retappoinied of deemed 10 have bmen reappointed at the meetng at whch he
relires any app i of an ak director made by tum winch was n force
mmediately pnor 1o his retirement shall contmue after his reappontment.
Any appomtrment or removal of an alternate diractor shail be by notce to the
company signed by the director making or revaking the eppomtment or n any other
manner-approved by the direciors
6% Save as othermss provded w the aricles an atiernate dweclar shal be
deemed for all purposes te be a director and shall alone be responsible for s own
acts and defaults and he shafl not be deemed to be e agen! of the director

appontng tm

POWERS OF DIRECTORS

70 Subject ta the provisions of the Act, the memorandum and the arbcies and 1o
any direclions grvan by specal i the n of e cc 1y shab be

managed by the direciors who may exercise all the powers of he company No
attetation of the memarandum or arickes and no such drection shal invafidate any
pnor act.al the direciors which would have been valid # that alteration had no! been
made or thal directon had not been given.  The pawers gmven by this regulation
snal not be Emined by any speciai power grven to the direciors by the articles snd a
mesting of directors at which 8 quorwn 5 presemt may exercse all powers
exercsable by the directors
71. The direciors may, by power of aliomey of ¢thecwrse appon! any person to be
the sgent of the company for such putposes and on such condiions as they
cati 18, mohuding authonty for the agent to defegate all or any of his powers
DELEGATION OF DIRECTORS' POWERS
72. The directors may delegato any of ther powers to ANy cominMiee consisting of
ono of more direciors  They may also delegale to any managmg.-direcior or eny
dFBcior hoking any vther execubve office such of ther powors & they consder
desrable (o be exerased by hm  Any such delegalion may be made subyact lo any
congditions the directors may impose and either collateraly with or to the excluson
of ther own powars and may be revoked or altered. Subyect o any such
conditions the proceedings of 8 commitiee with two or more members shall be
govened by the arlcles regulating the proceedings of directors so far as They are
capabie of applying
APPUINTMENT AND RETIREMENT OF DIRECTORS
73 Atihe first annual genenl meelmg all the directors shall talire lrom otfice and
#l overy sutsequen annual general mesting one-third of the directors whe are
subyact 10 relirement by rolahion or If thew number m not three or & muliple of
three tha number nearest to one-thrd shal retine from offics; Dut, § there s only
one dyacior who s subject o retirement by sotation he shall retire
74  Sutyect to the pronsions of the Act, the directors to retre by rotation shall be
hase who have been longest n office smoe el last appoTiment or
reappomiment. but as between persons who became or wemd last /eappobied
fedorf on I;l: same day lhos:;o retre shall {uniess they otherwse agree among
tr ) bt ch 4 by
75 M the company gt the maetng a1 winch a direcior retmes by rotation doss not
fill the vacancy the ratrmg director shal # willing 10 act, be deemed o have been
reappoinled uniass al the meetng it s resolved not to il the vacancy of umless a
frasolution for the reappostment of the dector ks put to the meetny and st
76 No parson other than p direciof retrmyg by rolation shall be appointed or
reapposrited a direcior at any general meeting unless -

{2) he is recommended by the direclors” or

(b} not less than fourtean nor maore than thaty-Gve clear days batore the dale
appomted for the meptng notke execuled by a member quaked to vole at the
meatng has been given lo the company of the wtenton to propose that person for
eppombtment of mappontmest sieting the parheutars which would, ¥ he wera so
appomitad or reepponied be required o be noluded i the company's regster of
dreciors togelhar with nobrce executad by that person of his wiltngness to be
#pposied or eappomied
77 Not less than seven nor more than twenty-gight clear days before the date
apponted for holdng a general meatng notice shall be grven Io alt who are enlitled
0 Teceve nohce ol the meatng of any person {other than a director retirng by
rotation 21 the meetng) who s recommended by the directors for appomimernt of
maEppomiment as a divecior sl the meeting or m respect of whotm notice has been
duly grven 1o the company of the mlention Lo propose hum a; the mestng for
eppomtment o reappontment as a direcior  The notice shall give the pasteulars of
that person which would, if he ware s0 apporited o reapponted, be cequired lo be
included i the company’s register of directors

78 Subject as amloesaid e company may by ordinary resolulon appoint @
patson who 1 willing 10 act 10 be & dwectar ether o {ill 8 vacancy or as an
addiianal director and Mmay aso determine tha rotaton In which eny addRional
diraciors are lo retire

79 The ditectoss may appPos & person wha 15 wiling (0 act 1o be & draciot adher
to il a vacancy of &s an additanal direcior provided Ihal the appontment does not
cause the number of dugctors 10 exceed any number fixed by or In accordance with
the anicies 88 thp MEXMIED pumber of deectors A deddior SO appointed shal hold
office onty undil the next Tolowng annwal general mestng dnd shall not be taken
o account in determinmg the ditettars who are lo retke by romtlon et the
meety 1§ nol reapponied at sucth annuel penerst mestng, ho shak vacate offics
a1 the conciusion thersof

80 Subject as aioresaxd & dwector who retres at an annual gensral meetng may
il wiling 1o act, be reappointed 1 he ks not reappomted he shall retan office umil
the meeting appowils someone m his place or if d does not do sa unid the end of
the meetng.

DISGUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a dwecior shall be vecated i

{a) he ceases 10 be a dreclor by vitue of any prowvison of the Act or he
becomes prohibsaied by law from bemg a dimcior or

, (b) he becomes banksupt or makes any arrang or posdion with his
credios genem by or

{c) he vs, or may be sutiering Irnm menial disorder and either-

() he is admited 1o hospital In pur of an application for
podmeson for Yestment under the Mentl Health At 1282 or In Scotand, an
appiication for apimizson under the Menal Heatth {Scottand) Act 1960 or

(% an order is made by a cour having pmsdehon (whother n the
United Kingdom or sisawhere) m mallers concernmg mehial disorder tor his
dotonbon or for the apporrament of 1 ecever curator bons or other parson o
exercrse powers with respect o hts propenty or sffars; or

(d) he resigns his office by notcs 1o the company; or

{a) ha shal for mom than Six consecutwe morths have been shsant without
pemusswa of the directors from maatings of diectors haid dunng that pesod and
tha directors resoive that his office be vacated,

REMUNERATION OF DIRECTORS - .

82 The direciors sha¥ be enlited jo such emunarabon as the tompary may by
vrdnary rosolutiont determine and, wass the rasolulion provdes otherwse the
oL shall be 1o secrue from day o day

DIRELTORS® EXPENSES

83 The directors may be paid af tmveding, holel, and other sxpenses properly
weurted by them In-tonnecton with their attendance at meetings of -diractors or
commiteas of direciors or general meetings or sspemis mestings of the holders of
any chss of shares o of cebentures of the company of otherwise i connechon
wilh the discharge of therr dutes.

DIRECTORS APPOINTMENTS AND INTERESTS

B4 Subject to the prowisions of the Act, the directors may appont one or mors of
thar numbet 1o the office of managhyg director or lo any othar gxecutive office
under the company and may enter nto an agr of Arrang with any
drector for his employment by the company of for the provision by him of any
sarvces outsda the scone of the ordinary dubas of e duector  Any such
appontment, agresment or amangement may be made upon such temms as the
diractors delermine and they may remunerate any such director for his senaces as
thay think . Any apponment of B fircior 1o an execultve office shal temmate
he ceasas o be & diretior bt wihoud prsjudice 1o Bny clam fo demages for breach
of the o of s e b te director and the company A managng
director and g director holding any oher execulve office shall ot be subec 1o
raliroment by rotatwon

BS Subyert 1D the provisions of the Ad and provided that he has disciosed 10 he
directors the nature and exient of ary malerial mieresi of his a dwreclor
notwathstanding his office -

(8} may be & party o or otherwsse wiefested n, any transacton or
armangemen| wih the company or in which the company 11 ctherwise interested;

) may be & drecior or other officer of, o employed by, or a parly o any
transanfion or amengemant with o oherwsa tatested in, any body comadite
prometed by the company or 1 which the comparny ks otherwise interesied and

-{t) shak not, by reason of hes office be accountable to the company for any
bengfi winch he detves from amy such office of employment of fiom any such
transacton or arangement or from ary interest in any such body corporate gnd no
such or 1t shal be Kable 1o be averded on the ground of any
such interest or beneft.

B6 Forthe purposes of regulabon B5

{8) a genera! notice ghven to the drectors that a director is o be regarded as
having an imterest of the nature and extent specified in the rolice in any transacton
or arrangerser! in which a specified person o cinss of persons 1s inerested shal
be deemed to be & disclosure thal the director has an interest in any such
transaction of the nature and extent so specified, and

) an inlerest of wiuch a directar has no knowledge and of which it
Urvmasonable (o axpect hum 1o e Wnowledge shall not be realed as an intarest
ol his
DIRECTORS GRATUITIES AND PENSIONS
87 The direciors may provde benefis whether by thw payment of gratuities or
pensions of by Insurance or otherwise lor any director who has held bat ne lorpar
hokds any office or employ with the company or with any body
corparsis which s or has been a subsiary of the pany of o pred n
business of the company or of eny such subsliary and lor any member of s
farfly {inchuding & spouse and a lormer spouse) or any person who is or was
dependsrd on han, and may (8s weR before as efter he ceases o hold such otice
of employment) contribute 10 any fund and pay premiums for the purchase or
prowison of any such berefil.

PROCEEDINGS OF DIRECTORS

88 Subject tr the provision of the aticles the dwectors may reguiaia their
proceedngs as they thnk it A director may, and the sacretary at the request of a
director shali, cafl 8 meetng of the directors, it shak nol be Pecessary to ghve notice
of a meehng o & duector who = absent rom the Unied Kingdom  Queshons
ansng at a meeting shall be decdad by a majority of votas. In tha case of an
equally of votes the chawman shall have a second or casting vole A director who
© also gn allemate direcior shall be entted m the absence of hs appointor o &
separiie voie on behall of s apRotor In Aochen 10 s owa wole

89 The quorum for the transaction of the busmess of the deeciors may be fixed by
the directors and unless so fixed at any other number shall be two A person who
holds office only 25 an alternate director shall H hes Bppomior is not present, be
counted o he quontnn

90 The conimumng directors of a sole continumg director may act notwithstanding
any vacanctes n thew number but i the number of directers 15 less than the
number fixed as the quorum {he comtnung directors or drector may act only for
the purpose of filling vacanmes or of calfing e general mesting




91 The direciars may appont one of thew number 10 be the charman of the boary
of directors and may at any leme remove him Yrom that office  Unless be s
unwing 10 do so tha direcior 5¢ appainted shall preside al every meeting of
dxecors at winch he 1s present  But If there 1 no doscior ho L. thal ohice o 4t
e director holding # 15 unwnlling 10 preside or is ROl present withn fve mmutes
after the tyne appomnted for the meetmg, the directors present may appont one of
thent pamber (o be thamman of the meatng

52 All acts done by a meeting of drectors or of a committee of o or by a
person achng a3 a direclor shall notwithstandmg thal 1t be atterwards discovered
that thare was a delact m Ihe appomtment of any dinsctor of that any of them were
disquakified from hoiding office or had vacated oflica or were ncl entited to vote
be as valxd a5 d every such person had been dhuly app d and was guatfed and
had continued 1o be a director and had been entitied to vote

93 A resoliich m writng signed by all the direclors ertitied 1o recerve notee of &
meetng of dractors of of a commitiee of directors shal be as valid and effectual as
it hao been passed at a meetng of directors or {as the case may be) a tomnuttee
of directors duly convened and heks and may conswt of several documents n the
ike form each signed by chie or more direclols bot a resolubon sigred by an
atemate director need not 2iso be cgned by his appomtor 2nc f e signed by a
drector who has appomted an alternate direcior it heed Nol be sugnied by the
aitarnate direcior 1 that capacty

84 Save as otherwse prowded Dy the zniles a3 director shalt not vote ot a
meeing of directors o of a commuttes of dreciors on ary resolution concemng a
matter in which he has direclly or ndirectly an mtevest or duty winch & matenal
and wiuch conficls or may confict with the wterests of the comparnry uniess hes
miarest of duty anses only because tw case talls withn one of more of the

parapraphs -

(a) the resoluton retxies 1o the gving to fum of a guarantee security or
mndeminty W mespect of money lent to or an 2cbgaton incwred by ham for the
benefil of the company orany of its subsiianes:

(b} the resoluton rewates o the gvng to a twd party of a guarantee
setully of mdemmty m respect of an obligabon o the company of any of s
Subswdianes for wiich (he director hes assumed m whole or part and
Mblheraloneotpﬂlryw#hntherswdaragmmnla_gorndemn_ifqby@egmng
of secamty sommemm—e s s s memimes e

(c) hes mierest anses by virtue of ks subscribing or agresing to subscribe for
any shares dubertures or other securites of the compeny or any of ns
sutwthargs or by virtue of his being or intending to become B participant m the
undarwhiing or sub-undensmting of an offer of any such shares’ debertures ar
other securibes by the company or any of its submswdi for subscrption, purchase
or exchafips " Y ¢ i

{th the resolubon’ releles In any way to a retiremant benefits scheme which
has been approved or s condiional upon approval by the Boerd of inland
Revenue for taxabon purposes .

For the purposes of thss reguiation, ar mitarest of a parson who ls for any purpose
of tha Act (exchuing any statutory modificalion thereo! nol v force when this
reguizbon becomes bmdmg on the company), connected with & direcior shalt be
reated as an nterst of he director end In relabon to an altsmate direcior an
sares! of his appomtor shall be treated as an mierest of the altemats director
without prequdice to any which the aft 1o o has otherwmsa

95 A director shall not be counted 1 the quorum pressnt at 2 meeting in refation
10 & resokzbon on winch he k not eitled to wote

96 The company may by ordfinary resctuion suspend or retax to any extent, either
genemaly or m respect of any . Zricular matter any prowson of the amcles
;_flh;mb-nngaciraunrtm voting at’a meeting of directors or of a commiiee of

(S -

97 Where propossis are undes consdenton concermg the appontment of two

or mora directors 0 offices of employments with the company or any body

corporate m wiuch the company w5 srerestad the proposals may be dividad and

consdered i refation to each director sepamtely end (provided he i not for
cther te preciudad from voing) each of the direclors concemed shall be

entitied 1o vole a5 be counted @ S e quonam D respedt of sach Tescloliun except

that concemung hs cwn

98 “if 8 'quaskon anses at & meetng of directors of o & commiioe of directors as

lo’thenght of a director 10 vote, the question may bafore the conchusion of the

meeling, be teferred to the chamman of tho meetng and hrs nuiing n refabon to anpy

direcior athar than twmsel shaki be final and conchisive

SECRETARY

a9 &bpdtomepmvmnsofmommemryshanbeappomedwme

drectors for such torm at such remuneration and upon such condibons as they

may think it; and any secretary s¢ appeinted may bg removed by them

MINUTES

mmrrreuorsshalusemmastobamadembmkskepthrﬂnwrpose-
{a) of all appontments of officers made by the dimctors, and

_ ) of all proceedings at meetngs of the company of the holders of any
das)uf shares n the company and of ihe dreciors, and of commmiess of
directors, inchuding the names of ihe direciors present a1 such meeting
THE SEAL
101 The seal shall only be used by the authorty of the directors or of a commiltes
ot drectors authonsed by ihe dirsciors. The direciors may determine who shall
SN any iNsinemaent i which the seal is affixad and undess otherwse 3o determined
it shafl be signed by & divector and by the secretary o by & second direcior
DIVIDENDS
302 Subpct o The provisions of the Act, the company may by ordinary resciution
dadamdh-dmdshammcawlhlherespecmangmsudmmmbefs. But no
dhndend shaill excesd the emotmt recommended by the directors.
103 Subpct to the prowsions of the Act. the dieciors may pay mierm dividends 1f
# appears to them that thay are jJushfied by the prolis of the comparnty avadahie for
distribution. i the share cepdal 15 dvided into ditferent classes the directors may
pay ntanm diwdends an stres which conder deferred or non-preferred nghts with
mgamtndivnenda:walasmshamsuhmmnferprﬂamamlngﬂsﬂhmgard
mﬁvﬁenihnmnmcﬁmdwﬂshaﬂbepaﬂmd’ammmmu
non-preferred nghts i, at the trme of payment eny preferential dandend 15 n armear
The directors may aiso pay at miervats settied by them any dindend payable at a
Yixed rale # 4 appears to them that the profits available for distributon pstly the
payment  Prowded the directors act n good farth they shall not incur any liabfay to
the holders of shares conferrng prefecred nghts for any kss they may sufler by the
tawhil payment of an mtenm dwdend on any shares having deferred or
non-preferred nghls.
104 Except a5 othermse provided by the nghts attached to shares afl divdends
shat be declared and pad according to the amounts pad up on the shares on
wiuch the dindend i pard, Al dndends shell be appomoned and pasd
praporbonately to the amounts paxd wp on the shares dunng any porton or portons
of the penod m respect of whch the divdend 1s pewt bt f any share 5 ssued on
terms prowding that 2 shal rank for divdend as from a pastcular dale that share
shal rank for dnndend accordingly

105 A general meetmg declarng a dividenc may upon the recommendation of the
directors direct that it shall be sausfied wholly or partly by the distnbution of assets
mnd whare any ddficully anses N regard lo 1he distribution the directors may ssttle
e 2~ma and m parhcular mav wsrue fractional certficates and G the value tor
distrioution of any assels and may delermmne thal cash shall be pad to amy
member upon the footing of the value so fixed i order b adjrst the nghts of
mermbers and may ves! Bry pssels m frustees
106 Any dnndend or other moneys payable n respect of a share may be paxt by
cheque sant by posi to the registered addvess of the person entitic or o two ar
moce parsons are the holders of the share or are )ntly enttied to & by reason of
the death or bankruptcy of the hoider 1G the regesterad addrass of that one of those
persons who 15 fitst nanted n the regsier o members of o such person angd o
such address as the person or persons enbiled may m wnkng direct, Every cheque
shal be made payable 1o the order of the person or parsons entttied or 1o such
oiher person as the persee of persons entitiad may n wnhng direct and payment of
the cheque shall be a good descharge 1o the company  Any jomt holder of other
parson jomily ermiied 1o & share a5 aforesand may @ve recems or any ddend o
other moneys payable in respect of the share
107 No diwdend or other moneys pavable m "espect of 3 sham shall bear cierest
agans! the comparty unigss ofharwse provded by the nghts attached o the shara
108. Any dividend wiuch has remanad uncdamed loe twealve yoars fom the date
when % became due for payment shafl, it the drectors so respive be torladed and
cease 10 roman owing by the company
ACCOUNTS
108 No member shall (as such) have any nght of nspectng any accounting
records of other book or document of the company except &s conterred by siante
or authonsed by tha dreciors or by ordinary resclubion of the company
CAPITALISATION OF PROFITS
110 The directars may wih the authonty of an omdinary tasobsman of the c—pamy-

fa) subpect as h provided ive 1o caprialfice any undiveled
profits of the company not required for payng any preferential dwdend (whather g.
not they are avaiuble for Gstnbubon) or any sum stendmg to the Credit of the
coenpany’s sharg prenuum account or capital redemphon tesarve

) appropnate the sum tved (0 be cap d to the bers who
wousld have been entied 1o & if 1 wers distrbuted'by way of dividend and i the
sama proportions: and epply such sum an thexr behalf either i or towards payng up
the armounts, d any for the ma being wipexd on any shams heid b them
respectively Of In paying up In ful unissued shares o debentures of the company
of & nomnal Amount equal 10 that st and aliot the sheres o debentures credied
as fully paxd tb those members or as thay may direct, 1 thass proportons. or partly
n one way and parily in the other but the share premium acoount, the capital
rademption resarve and any profits which are not avallabié for distributvon may for
he purposes of this regulabond, only be appiled tn paying up erisswed shares 10 be
glotiad to members credied as fully paid

{c) meke such prenason by the ssue of trachonal carificates or by pawnent
n cash or otherwsa as they determmne i Ihe case of shares or dabeniures
becommg distributable under s reguielon n fractions: and N

{d) authonse any person to enter on behalf of all the members concemed
mio an agreement wih the company prowding for the alotman! o them
respechvely credited as fully pad. of any shates or debantures to which they ae
entiied upon such capitafsaton any agreement made wnder such authority bewng
bacing on ak such m-ambers.
HCGTICES
111 Any notrce o be grsen fo or by any perse riestant 19 tha aticias shell be =
wiling except that a notoe caliing 4 meetng of the directors need Nt be 1 wnimg,
112 The company may gve any nolce to 8 member sither personally or by
semfing | by post m a prapas) envelope aodressud 1o the member at hrs regestered
address or by leavng @t at that address  in the case of jomt holdars of a share all
nobces shall be gven o the jort holder whose name stands first In the Fegster of
members in respect of the ol holding and notice 5o grven shall be sufficent
notce to all the jomit holders A member whose regstered address & not withn the
Umied Kingdom amd who gves 1o e company an address wihn the Unitad
Kingdom al which rotces may be given to hm shall be entitied o have nohces
gvan fo hm at that address but olherwise po such mamber shall be arttied lo
recerve any nobce from the company
113 A member presant, either m peson or by ooy gt any meetng of the
company o of The holders of any glass of shares n the compeny shall be deemed
to have recerved nolxe of the meetng and, where requiste of the purpases for
winch @ was cased
114 Ewvery porson who becomes entitied to a share shall be hound by any notcs n
msped of that share which belora hes name s entered I the regester of members,
has been duly grven to a persbn from wham he derves hus tilla
115 Proot thal an envelops contarung a nohce was properdy addressed, prepaxd
anc posted shall be conciusive ewdence that the nobce wes given A nafice shal
be deemed 10 e grven 8! the exprahtn of 48 hours atter the envelope cortammg 1t
was posied.
16, A nobize may be (pven by the company to Te porsons enGlied o a share
consequence of the death or bankruptcy of a rember by serding or defiverng i n
any memner authonsed by the arhclas for the ghang of nofice o & member
addressed 1o them by name, or by the IRle of repr of the d d or
trustee of the bankrup! or by any ilke descrpbon & the address, if any withm the
Urited Kingtom supplied ftr that purpose by the persons takning te be so eniuled.
Untd such an address has been supplied, s nobce may be gven in any manner m
which it maght have been given i the death or bankruptey had not occumed.
WINDING UP
117 If the company s wound up the Bguedator may with the sanchon of an
etrapstinary Teschution of the tofnpary and &hy her sanchon TequiTed by the Ad,
divide among the members n specw the whole or any parl of the essets of the
company and may for thal purpose velue any assols and determme how the
divmion shall be camed ou' &s between the members or dfierent classes ol
members. The Egisdator may with the ke sancton, vest the whola or any part of
the assats 1 rustees upon such trusts for the bene® ol he members as he with
the Bke sanchon determines, but no membet shafl be compelled to accept any
assets upon which there s 2 Eability
INDEMNITY
118. Subject to the provisions of the Act but without preudics Yo ary ndemnity to
which a director may otherwse be enitied swery dretior of other officer tr auditor
of the compeny sttall be mdemnifiad aul of the gssats of the company aganst eny
Rabilly mcurred by him n defending any procesdmgs  whether cad or cmnal, m
wizch judgment s gven n hs lavour or m whch he © acquted or In conmection
with any appbcaton i which rebef s granted to hm by e count trom Esbilty for
regigence dafautt Dreach of duty or breach of trust m relabon 1o e afiawrs o the

company




