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copy of the Memurandum and Articles of Association of Securities Trust of
Scotland public limited company evidencing the alteration to the share

capital of the Company made by Ordinary Resolution of the Company duly passed
on 28 June 1989,

J
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" ¥ s0¢. . Lt s - ¥
Director, for and on behalf of
Martin Currie Investment
Management Lirited, Secretaries
of Securities Trust of Scotland
public limited company.

THE COMPANIES (ICTS, 3852 42 1917

THE CORNPANXES ACTS, 1038 to 10RO

A PUILIC COMPANY LIMITED BY SHARES

Momperendum of Asssciaton
SECURITIES TRUST OF SCOTLAND

a pubiie linited conpony

2

1, The memmz ot vhe Company faahe "Securities Trust of Scoxland public,
1iaited company™,

2. The Jenpany I8 T Be a public company.
3. The Regiateran O1f1co o tha Conpany will be situated in Scorlang,

Ao The wljems for which the Tompany i3 coublished are—e :

{2) To pathey’ ac‘d. or 81 i ReversSonary, o Gontingear, or 1% Ietemsts,
-orin Azasites or Paliclos of Axsurases;

{#) Tolc2d or boremw manzy upon thesccurity of Reversionary, or Coatingers,
or Li%e Jnreemws, or Answites or Dolicds of Assuraser, together or

a.cpar-*:’!y. or 33 or pAth dditom] or enintend or substituted - secuting,
1epayable in saesam or by innlmonts;

(¢} To purchme 2nd zoguite, hald and acll, or otherwise \d:spo-e «of, cither
abzn‘lurdy vt conditinmly, 2anés or houses et other heditaees, or Stocks
or Shrres in xny Gnnp:ny. and 1 nkc donn :ln& crzet buildings aod ro
e the szwe;

{2} “To 2end oot the funds of the Cranxay oo secunity, heriutle or movestle,
12l or personsl, 20d 10 plate sums on Debranee or dcpasu with any -
Qnmmi ot Invorporated Gompany lm'mg frpprincipalor - negistered office
’wttmn the, Untzn Km‘&um,.

{c} To irvest the funds of ths Auociation faahe purchuse of, or in loans upon,
. - Stotdy, Shares, Debeanies, or mibor securitizs of any Compandes or
Corcomtions;

AT
.

() To mebe 20d oy into effect arcansement with tevpoct to the usion of  *
Irasrosts, or :m:l-;m:twn. <ithzr in whele or i pan, of the Cumpany
~with any Cn'com:mm. Cuenpumes, or grersons hovang objecss simuisr or

cozoste or ethoraie, of 12 purchase the husiness or such Carporations,
Cump:m:s ©r personsg



{5) To harraw moncy over the vroperty, cifects, and interests of the Comeany,
OF over progery, ifasts, or interests heid by ths Lompany i seciery of
vtherwne, o7 on seezniey of zny uncalled Cagiel of 12 Comzany;

(%) To raise mopsy in such manncr as the Comrzay shail think fir, and, in
partiewiar, by the issue of Debenteres or Debenturs Slocik, perpeiuat o
otnzrwise, charged upon all or any of the Comgpuny’s property, both
prezsat ond fnurs;

(i} To temuncrae any partizs for servicss rerdered, or to berendered. in placing,
or zssisting to pluce, any Shares in the Comrany's Cogitah or any Debea-
wras, Debentuss Stock, or othier securiny of the Company'; and

{j Tv do all such se1s cnd things as may b incidzntal, or couducive to the
atainment of the above objests, or 2ny of them.

5, Tie Yabiliey of the Members is limised,

6. The Cusitd of the Somoany i une Fundrad thovsznd pounds sisvling, Zividad
irto wwenry thousand shores, of five pounds exch, with power to ineresse the Capial
ail of which Capital may be afterwards converted into Stock, and to issue any of the ezigis
czl Shares or Stogk, or Shares or Stock of Increased Cupiral, 25 Preferencs or Proforeed
or Deferrad Shares or Stock, or to convert any Sharas or Stock, that hove toen or mey
b fasued inw Dieforence or Prefemed, or Deferred Shares or Steck, a=d Leorizy
cumulative Dividends or otherwise, or with such preiesentisl sights and priviltegss a3
ray te detimmingd,

.

-

er
-\"JE, the severd farsens whese names, addrasses. and dessripsions ore
suestrined, sre deadreus af Bring fermed into 2 Company i pursusnes
of this Memoradum off Assaciztion, sod we rerpecnvely arree o ke
e pumber of Shases dn the Capinld of the Company ser opposite z0

»

our Tespeeire names, ,
L]
. AL ATSATINL, AXD DUCKITORT OF SUNICKIOS 1 N::.n:h:\' :: g?am
A sumenboy
CHAS, W. WODROW THOMSEON, Cud., 16 So. Charlone Strecs, 2
& :E-di."-b“l’;ﬁ! » I ] L] - - » - - » | sn
JOHN CAMPRELY, 53.C, 36 Casvle Strsep, Bdlzbusgh . 100
G, MURE STEEL, 4 Aiholl Cocseant, Xdinbarph, LeaCol, (sedred) § 200
FRED, . CARTER, § St, Andrew Squars, Bdizburgh, Chartered |
° Astouatzm R . » . - - - M - T i ° 100
JON ALEX. REID, Advocaie, 4 Druminond Place, Edinbursh , 100
A DPEDDIE WADDILL, WS o} Great Sruert Street, Tdinburgh 5 100
- JAS. B, SUTAZRLAND, $:5.C. 10 Windsor Sueet, Edisburgh . | 100
. Bad ahe Uik day of Tebiuny 1539,
"’ 1Fitness 1o the ebove Stpnatirsaes
| A WCORMICE,
. . 2018 Strrer, Fdinteneh,
ﬂ‘ " LG“‘:ME
._..--—1;°t‘-'3,13he capital of the Company as at 31st January 1973 was £10,000,000 divided into

] »

S on 20th June 1979 the authorised share capital of the Company

3 ssed 2

giea?i;?:;i:‘;‘és é:: £13,000,000 by tha creeation of 12,200,000 Om.?.tn}a:y Shares_of 25p

oach, the 4,610,000 Unclassified Shares of 25p each were classified and designated
» ~

Clly, M0 . 37 1 53" Crdinary Sheres of 25p each
0,000 Sharves of 25p each and the 4,000,000
'::t:’sgﬁiassified and redesignated as 4,000,000 Ordloary Shares of 252;ench.
B Regglutiou passed on 13ta June 1983 the authorised share capital of the Company
wzs 1;creased ro £23,000,000 by the creation of 40,000,000 Ordloary Shares of 25p
each. hare caplital of the Compan
ssed on 25th June 1986 the authorised s P pany
2§snizzi2:::2 gi £43,000,000 by the creation of 89,000,000 Ordinary Shares of 25p
each. 8th June 1989 the authorised share capital of the Company

sed on 2
By Riizi:;izg 1:25“3.000,000 %y the creation of 160,000,000 Ordinary Shares of 25p
was :

aarh.
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THE COMPANIES ACTS, 1862 to 1017
THE COMPANIES JACTE, 1945 o 1050

A FUBLIC COMPANY LIMITED BY SHARES

-

riicles of Association

OF

SECURITIES TRUST OF SCOTLAND

public limited company

1 »

DPRELIMINARY

3. The Regutatlons contained in Table A" in the First Schedule of the Companies
Act, 1945, or any rubsthuied Table, shall not apply 1o the Company, dut the following
shatl be the Andcles of the Company,

2 Tarthose Articlesie

#Ths Act” means the Cnmpanies Aet, 1948, and 2oy referense to any pro-
provisien of 1he A sefers a0 ahat provisien s moedified by 2ny Staruse
for thetims being in foree,

“The Company™ means Seewrdies Trust of Scodland Limired,
"Dividead” includss bonws,

“Member means 2 member of tho Company Za accordance with the At sod
whese Amid)es and includes Shoreholders but mor Debentare Sioekhelders,

“Monh™ mcons crlender momth, N

“8ecresary” menss my preson appointed to porfonn tie dudes of Scoroy
of ths Cormpany,

“Shzreholder™ mrans 2 member of the Company and inciades stodkhelder
» 2l wirz worsa,

YEhires® means ahe shnres from Aimo o Bme of e Company and indudes
otk and vior worsa,

*Ariiag™ dncludes yypowritiag, thagraphy, printng aod 2 other modes of
rpizseaving or seprodueing words in a sdible dors,
Werds impening she tingelor sumber shall dntdnde she pluosl and 28ee wersa,

Words impoiting tho anmoaline gendor shall Snclude the feminine gender and
afee worse,

Words frponing prrsons or Sadbdawils shall indtude corpornions,

° CAMTAL
3. Tho sutheriond Share Copital of Abe Gompany at the date of
a te sdoptien £fsthis Artiede i £13,000,000 divided Inte
2,842,510 4% por aent Proferancs Stozk ond 40,030,000
Qraiimary Shates oF 78 jeoeo ontha '

Rl moriecd ohare coptdal of the
M solutinn passed onm A5th Juns 1983 the authoriso o coptla |
! gimgzny WS ingm:mmﬂ toy §20,000,000 by Mo creetion of 47, no,00n Ondinary
e of 29p oach. ' - .
2 g;ai:gsmlutmﬁ possed om 25Un Jume 1238 the wultorised mnm:e' «;ax:nilﬂ,;fll of tive
Company was increased to a3, 0T, "0 by the creation of B, 300,030 Ondinary
5 2% each. .
3 ggug;nﬁti@ﬁ m;&a&ed on 20Lh Jume W28 the suthoriced share capltal :mﬂ‘ th;
Company wWas incroased to £03,C00,000 Oy the errstion of 160,000,000 Ordinary
Shargs of 2%p each.
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4. IF at zny time the Share Capital is divided into differenr classes of shares the
rights artacked to any class (uniess otierwise provided by the terms ot issue of the shares
of that class) may whether or not the Company is being wound up be varied or altered
with the consent in writing of the holders of three-fourths of the issued shares of that
class or with the sanction of an Extraordinary Resolution passed at a separate General
Meeting of the helders of the shares of the ¢lass; to every such separate General Meuting
the pravisions of these Articles relazing to General Meetings shall apply but so that the
neczesary quorum shall be two persons at least holding or representing by proxy one-
third of the issued shares of the class and that aey holder of shares of' the class present
in person or by proxy may demand a poil; provided always that if within helf an hour
from the time appointed lor ony suck saparate C.rerzl Meeting a quorum is not presznt
the meeting shall stond adjourned uaril the same day in the nexe week at the same time
and place, or 1o such other day and at such other time or place as the Dirccrors may
determine, and if at the adjourned meeting a quorum is not preseat within haif an
hour fram the time appointed for the meeting the nolders of shares of the ¢lass concarned
present shail be a quorurm,

5. (§) Holdas of the 43 per ceat, Preference Stock shail have a right 10 payment
out of the prefits of the Company of a fined cuwnulntive preferential dividend at the
rate of 4) per cent. per annum o3 she amount for the me being paid up arcredited
as paid up on theie holdings, Ot a winding up or ather return of assers kolders of the
4} per ceat. Preference Stock shall Be entiled in priosity 1o the kolders of the Ordinary
Shares t0 @ return of the cspivel paid wp or. credived as paid
up thzezen wysther with o premives equal to the amount, i any, o5 centified by the
Auditors for the time being of the Company, of the excess over such copital of the
avesase of the means of the daily quomtion of stch Steck published in the crficial fist
of The Sk Exchange, Londen, during the six montks imroedingly proceding dhe
Relevent Dotz (a5 beecinaiier defined), sapesher ako with he poymest of ol asreoes
=nl secroals of the 538 fved cumsdatice prefereneis] divideot calomdsisd down 10 the
date of repaymaont of cxpitad,  In the eveat of any sepnyment of expits] involving 1he
peyment of @ pert oaly of s e2pital paid vp or credited 55 paid vp on the 43 ger cenn
Piefesonce Siotk o gart only of the ;aid womivm propesticnas to the amornt of the
apitel 1o e sopaild on swck siock shidl booore pojible In ohe ovess of any premivm
payakle a5 aforasald net being o mulipls ou exe peany 2ay fiooton of 2 peany shall
be distegardad. Sove os afonessid the holders of the 4) por oat Preference Siocl: sl
kave w0 eizhs to ponticipie in the prodis and sesets of 22 Company.

() The “Relovans Dare” shall mmosm Ga ke ess e 2 2o of ansces on o winding
vp by tis Covat ctherwise than subrequeatiy (o a resslution of shs Company fu Genersl
Meztiag for winding vp) 1ho duie of ihe Jodzing iz Court of the petition for winding
vpexd (fn2ay elsor case) dhicdns Wing dops pefor eo thedste ol possing of the resolution
ef tht Cranpemy whied gives rire 19 ke remm of 2oy, .

Withew prefudice to Be provisions of Assie 4 the consent $n weinag of e
kabdrs of Caeefouins ef the 41 pre etet, Faferenee Steck for the tise being fisued
e 132 wnaida of o Fewaoedinssy Resuston posted 21 2 seperzie Gonersl Mesting
ef iz helders el vuch Srork shiall be segudired so sayof s fedlennng a6 smm

(&) The have of cay sheaes fa the explitad of the € enpany wenling svior ¢
4§ pre cent. Peefosmes Stoek; P B FTIOE 10 e

(&) oo fane of any shooes £ the eophsl of the Compray 1zeling pon pasy
witds olye df § prarad, Paefrgence Suock peoaiufed thag such ootvent or sanction
skl met be goqried to the Bine of any sodh 2hmecs uildne ns ofrasad
1@ Bomg @5 the tond meatind amoen of sach shorss and the 4§ per ecor,
Profraenca Siock for obe time brumy wnd shall mon exeoed hirec-Siths of
thie sonnl memmamch ovomng e e Shinee € doe W tiee badnng fustands

) Am Eranezie im the fuveening ponces of the Company bopeod the Erd
agueaiod iim Aaahzhe 825
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11.

{(d) Any alteraticn of Article 114 or Article 118 in such a way
as to permit moneys realised on the sale of any capital assets
of the Ccmpany in excess of the book price of tha sazs teing
treated as available for payment of dividends ca the shaves
of the Company:

{¢) Any alteration of or addition to the objects of the Corpany
contained in its ifemorandum of Assecizticn: and

(f) any alteration of Article 9 in such a waY &5 to alicy the
Company to apply its funds in the purchase op sequisition
of any investrent subjecting the Ccopany to unlimired
Yabiaity.

-

Wichout projudice to any speeial riches previcusly conferrad cn
the wlders of any existing shares or cless of sharss, any share
in the Capital of the Company may e issusd with seel sroferred,
daferred or other spovial rigins or restriesiens whather in regavd
o dividend, voring, ram of capital or othargize ar tha Cowpsny
Fay from tize 10 timo dotermine,

Zubjest to any direerion to e contrary ot my br given by
the Company dn Ceneral Meoting amy snzeos $n the Cazira) oF the
Cimpany for thn tine being wilzsowed shall be Somied for such
cnsideration o3 the Bircetors may determine ond be ¢f femnd %o
the Iedders of the Ordimwry Shares in proporcion as nearly as
circungtances peonit to the anowst of Ondinary Shares hedd by
them rerpectively and auch offier shall be mads by notice
'.';pm:i?fyﬁm the punlar of chares offened and timieing a rine
(mor lecs than N4 diys) wiihin shieh the cifer, if noz
aeosped, vill be degoed 0 -+ deelimads and aftes o

expiration of sweh wize or on the mewerpr




iz

of an intimatiun from the person to whem the oifer is made that fie deelines to accept
the shares orferee the Directors may dispose of the same in such manner as they tiink
most kenelicial to the Company. The Directors shall have powrr to adjust and serde
the rights cf any person to a fractional pare of a share as they may think proper.

8. Subiccr to the provisions of Section 58 of the Act any Preference Shares may
with the sagction of an Ordinary Resolution be issucd on such temms that they are,
or at the option of the Company are Jiable, 1o be redeemsd on such terms and in such
manner as the Company before the issue of the shares may by Special Resolution
detarmine.

9. No part of the funds of the Company shall ke dirzctly or indirectly employed
in the purchase of, ot in Jeans upon the sccurity of, the Company's sharcs, but nothing
in this Article shall prohibit transactions mentioned In the proviso 13 Seerion 54 (1)
of the Act. Nor sholl the Company apply Its funds or any parz theszal in the purchase
or acquisition of any invesmmeat zubjeciing the Company 10 unlimited lizbiliry.

9. (3) (1) In exezcising the Company's powers of investment the Direstors shall 2o
(excert o5 permiued by paragraph () of this Ardels) sase aay investmenc which would
sesult, imrosdintsly after such invesernaar hias been made, in the valus er in the cggresae
of the values of the investments in any ong company or body corporate (hercinalter
exlled “a seperaie holding”) exceeding 3 per cent of the jarest maskee valustion of the
assets of the Company as mede by the Dircctors provided thee such paresntage may be
intreased toa percentage notexeroding 8 por oont in noL mors than five separate holdings,

(i) Tt shall not ke necoisary for the Direciors 10 effees changes of investment marely
ber 1e awing 1o zppreciztiens or deprerizgons a the walue of the investments of the

gy the limits prescrived by paregraph () of this Arcle shall be exceeded nor by
yezvon of (he said Lmits being exceeded 25 3 conult ofy—

() ths subscription by ahe Company of meneys by way of rdghts auaching 1o 20y

separaie holdings oo -

(4) sk reccipe by 1%z Company of any boavs or Toaeft in the nawere of capinml; or

{¢) any schoine of anzngement for anlpamnivg, sereasiniction, ceaversicn or

cxtinngeior

) any redimpilon,

() The repricdim on tavestment wnder paragrerh (1) of tbls Aedede shalt not
Spply @i .

(=) e soauisiien of sopmites fsved or guarsatesd @y thes Gevermens of w33
Urdtad Ringdom, or the Guenmmnens of (5e Unlea Stnes of Americag or

() the nestmeni in o orespany o body cerperate wrhlch Bs o wondd da conseguanes
sfauch Invesment broome 3 subddiary of i Company, and wbith esnesona
butdneis giriizr 1o that of 1ke Comy :ay 2ol Lixs under 15 Arsites of Associounn
sesisledons oa favowu.eat et oss restrctine thon ohone Emroocd vader o6
L]

10 The Comprny sy exeacite she poviss of payies commlisddens conforred by
Szetion 53 o8 e Acy, provicied )i the ;e pue €005 or the amount of the commission
e or aprend 2 be pold Okl bo dirclored £2 rue muaner reuirad by the sl Secven
#ad Whe re of the onmenipiion ohall moy ostend e v2as of 30 per cont, of the prize
2t wdich the 13w i seapeit whenead the same B paid wue Ssved or 20 ameuns egual
10 10 por cueets of sach price (oe dle enee woy bl Sk comsesien moy be subvi.g
Yy tbe posesint of canh o the allovmeest of flly wr posly paid stores o pandy B one
way sl poaady £ the etder, The Compony many 2e on 2oy Giste of stores puy such
Tagicizge ws ouey be brmsul, !

11, Exeopn o sospched by Doww, the Cloasgroery st mot e bownd 5 koeommice any
peasea o8 balding ey aknte wpon aay sace, ol thie Coepray <holl 200 bz howsd by
o e eeompailod b amy war o soamneie feves whins having moties thernnfinny aopizsbic,
armaizeeat, £2eE of puntasd Esaeioot £ v AT B SO NSRS 9 SRy Cracuonal part
of 3 strre ey fovdeps emly 26 o dbee Medidles e by lawe etirosie providedd any
oabar 25528 EA ropreet of sy shine exgepa am albweluie mizhe 1o ohe ootizery abercof i
e gegmueaed boller,
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SHARE CERTIFICATES

12. Every person whose name is entered as a member in the Register of Members
shall be entitled without payment 1o receive within 1wo months after allotment or
lodgment of 1ransfer (or within such other period as the conditiens of issue shall provide)
one certificate for all his shares of any one class or several certificates each for ons or
moze of his shares of such class upon payment of one shilling for every certificate after
the first or such less sum as the Dircctors shall from time to time determine, excegt
that where a holder of sharcs sclls or otherwise disposcs of part only of his holding
he shall be entitled to receive a certificate for the balance of his holding without paymer:t
of any fee, Every certificate shall specify the shares to which it relates and the amount
paid up tharcon and shail be under Seal and bear the aurographed signatures of at least
one Dircctor of the Company and the Secretary or ather Officer of the Company
authoriszd by the Directors 1o sign unless the Directors shall by resofution have
determined that such signatuzes may be dispenscd with in which event the affising of the
Seal shall be conurolled by the Auditors, Transier Auditors or Bankers of the Company.
Provided that in respect of any holding of any class of shares held jointdy by several
rersons the Company shall not ke Bound 10 issue more 1han one ceriifiente, and delivery
o3 certificate 1o cue of several foint holders shall be sufficicnt delivery to ol such holders,

13, 1fashate certificarn be defaced, lost or desroved, i may be resewed oo payment
of a fee of 5p or such Jess sum and on such 1erms (if any) a5 10 evidence azd indemnity
and the payment of oul of pocker espenses of the Company of investigating evidence
as the Dizectors think £t

n a

LIEN OX SHARES

14, The Compony shall bave a first and pazamevst Hen on every share feor being
a fully pid share) for o moneys (wheibier preseatly payable or ned) exlled or pavablc
3 a fixed time in sespeee of thag shure, 2nd the Criypzay shalt 2lso have a first and
ressmarnt Ken ea el shares (osher tisn fully podd shares) sunding seginened 33 the
et ef cach member (whethor selely or Jolntly with etbess) for s drbes, liabibdes,
end eezxsements (solely or foimly with any pioson), 10 oF with the Compony whether
e pevind for the poymens, flfiment or disihrss thereef shall bove sesosly amived
or ret; but 1he Disetiers mvy oo oy sime detdire any shae to e wheliy or in pant
oo from the provisions of dills Anfcle, "Tie Compny's Lea, if 20y, oz 2 share
sl eatenl 10 ald dividends payabls thrreon,

- &

13, The Compaay sy sell, In suth sromney o5 the Dirccers dink &, may shores
€2 which the Canpiay bus alis, bun wo swlo skl be sapde vatoes OSSR AN FESPL
of whith the lra eadss, I peesosiy payible, mer v the expisstien of fowreen daps
afier a posice fa woitdny, siving and comanding sy of euch pors of the unrust
& respees ef wivich the Bion exlses as fs prrnesly repeade, bios bues piven 12 the ropiersd
b@n&mﬁﬂ&mlﬁma&obgofﬂ&m&h}w,mub%mmmﬁﬂrﬁahmwwwmd
ki dugdh o basawpary, .

16, To give eifeet 1o ory such sz the Dinorsers sy seebeshe sowe §09 ¢
uamfee e shves seid 2 e prcdnor abpszed The purchaner sl e replnesed
s the beldioe of s shmier, axd Do sl o b hownd 20 %er 10 the applicagion of the

ebmie grenty, mor sl bs alte 1o st dhwes b attced by any irepdwlty o
iy fn the proteedings (3 1efcsence 0 ahe saln,

7. The preconds of abe safle shufd b sonsiond by ohe Cormpagy and spptind fa
P ef stk pens of Yhe somnesn fn weopoen ef wasth ahe Floh ewusn o5 s presenly
prnthe; 2l dhe serbdug, I may, shel) Gnbijont 1o @ Bbe Sicn for swas nu pessently
pugaitle an calsed woom the shiaes pelie oo ohe sade) be pnid oo ahe fersen emided 49
e shiraes o8 ohe iz of sl aatie,

CALLS 3 SHanms

ME, Thiz Wirewsras mgy foom s 6o thos make ey tenan the membrs i gauress
ef mp mameps wngeid an thor thnees Gobothior o atcur of the pomting srlve of e
smiey @r be sy off proeziues) and mm by A aeaditions of alleveess gheeoof mats
gopabie a3 fand tilezt, poosidod tag mo ool aul eeaced onodow el the mesma
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value ot the shares or be payable at less than one month from the date fixed for the
payment of the last preceding cail, and cach member shall (subjesz to receiving ac
least fourteen days’ notice specifving the time or times and place of payment} pay 10
ths Company at the time or times and place 5o specified the amount czifed on his shazes.
A call may be revoked or postponed as the Directors may determine.

19, A call shall be deemed to have been made at the time when the resolution of
the Directors authorising the call was passed and may. be reguired 1o be paid by
instaiments,

20, The joint helders of a share shall be joiatly and severally liakls to poy 2ll colls
in respaet thereofl

21, If a sum called in respect of a share is not paid before or on s day aprointed
for payment therzof) the person from whom.the sum ds due shall p= interest on ke
sum from the day appointed for the pavment thezeof 1o the dme of the zotwal payment
st such rate nor sxceeding 10 per centn, per annum os the Dirsctors may detsrmine,
but the Directers shall be at libergy 10 walve pagsnent of sush dnterest wholly or 1a oot

22, Any sum which by the t2rms of Jssus of a shars breomes payable ou allotmens
or at any fved date whether on zecount of the nominal value of 1kz share or by woy
of premium, shall for tha purposes ef these Anicles be deomed 10 b 3 ¢l duly made
and payabls on the date on swhish by the s2rms of fisus the same beeame payabls, azd
in care of non-paymeat il the selovant provisions of ihess Anticlss 25 10 pavmesnt of
intesest and expenses, forskitire or othsowise shall apply as 47 sush sum had beeeme
pavabls by vimue of' 2 call dv'y mada and nenfled.

23, The Dircctors may on the issus of shares diffaremiag Batewe.. the halders 15
to the amownt of calls 0 Lo paid and in Al times of prywmeny,

24, The Direiors may, § thop dind £y seeive from any member willing 20
advancs 1h3 same, S o7 any pant of the monsys waelled and anpaig wpon any shares
held by bim, and vpon fl er 2ny of the montrs s advanerd may {un She same WS,
but for such dvance, brcome payebls) pay intzzest 21 swsh 1212 0T exvoedlng {uniess
the Company in Gener2l Meeiiag shall edhitewiss irect) 3 Jer seat, per annum, a5 may
bs agreed uron benween dhe Direriors aud ahe suember paving sveh sum fn adneses.

23, & momber shol not bo entiled o dverive amy divifond or 9 e present o7 50
vz on 22 queition, <iiler posonsly er by s, o1 mny Guoners] Mosing €7 2PON
2 poll, of 20 bn seckontd In @ guoium wiist sy Gl or niher sem skl be eiug snd

axeeis v the Cornpany §n sespect of any of the thers Beld by bim, whether alons of
}a;mly with zzy erdirr porsn,

TRANITER OF SIARES

26, The Banemear of somsfor of any share shal] be enseaed By or on bl of
the iminee and wanifores, and W wrsesfror ol fhe devined 40 gomnin 2 holcer of
W shute wail ehe some of the tomsferes B entred §n dhe Resier of SMonibors in
wprer dhtaenh

27, Sultfera @@ sich ef the ryudurions of vheos Msizios 26 muar e appliedie, ray
exvmver gy Wiender o) or ary of his shares by sasumument i wading an oy swn op
<ommon fouva @r any exher fors which ahie Diracsors sy agywove, )

23, Thae Micurers sory deifne w anghaos she mmisTer of» shmve dnme bring a Sy
il shne) e 3 mreevom of whom shey thnll mver anprove, and dhey anay 200 slaang 20
segnact e mumder of » shwe em whoth ohe Qomyuny hns  fics,

2 The Bhcaonmyg ivadedinesosoes giise R IR T R Rty e
o) e dnimezneen of aimaion ab mceoinpor 1 By ahe endiine ot e whoves 4
which it adlines, imd i aiher @ ne a6 ¥e TRasEos B gemnasty

gegahe wp gl the might of the nm dotot 0o mdkoabe A S sng
@ whe draamurmenn wf enma or 8 fin sogacs #F ey o $la efehme,
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30, If the Direcrors retuse to rezister a transter they shall within two mozths after
the date on which the traaster was fodged with the Company send to the transieres
gotice of the refusal,

31 The registeation of transfers may be suspended and the Register of Membess
closed at such times and fer such ferinds a5 the Dircetors may from time 1o nume
determine, provided always thet such registration shall not be suspeaded for more than
thisty days in any year,

TRANSMISSION OF SHARES

3% In G336 of the deaih af a mewder the svrivor o semivors ez she deerssnd
W23 2 joint hishdee, and tha fess) prrsonal Frpresentatives of the deceased whers he was
3 s0le holder, shatl be the oy persons reeognised by tne Comrany ms having m., 72
1o Kis intereat in tha sharess buy awthing herein contained shail olense the w5118 0, 2
decersed foine hotder fron; Ay lishiliny an respey ol 2ay share ahich hiad brep fiolnaly
held by his with oiher prasons,

33, Any porson beeaming entiied 10 2 shape in SoRsegvenes of the denth op
bandeuriey of 2 avomber 3 Bpan seh evidenos duing prodused ms atay Srom <imp
19 L propoaly be requived by shve Dirersnrs wnd subjest as Berpinatiny fuovided, tlem
aither 19 be regntored Mmseiay helder of the shars or 8 bave Lame person sominungd
by him voeztureeed s 853 eranslores thereot, but dhe Dirovtors shull, Un ciher cuse, have
WesIms risht dezdine or suspend TeZsimnion as ahey wowld Hmve hnd inthecase ol
3 tremyivr el the sPare by thn membey biforshis denih orbankmpmy, asthezmsemuybs,

34, 1% poeoen 59 borewdng endided 3hell clocs v e zopisiored dansal i shall

©F tond 6 the Company 2 noks B wiitiny sioaed by 3m Sing et by sp

ehats, §7 be v elocs 2 Ao mnmer E%)mm Fezistered hn shall semdiy s elacrinn

¥ SACCRLZ 1 HIL poison @ sxmnsfor of b shapn, A} vhe Jimisnuons, sestrctons and

rawdiions of ahesa Awits ESRing 00 ahe 53232 00 arnsler ang the FRgisuntion of

trnibns of whares ohall ba anplicnbis ao DRy suip Dol o tmnsr o ermid @3 A7

Ve Cahs or Buabsurery of the meerder Sind mon eezinzad and 850 £0%Ts OF arInsTy
were a wzasior sigeod by v mombey,

2040, Smept v m o] s, Dufore bsiek avehiesed g 0 UYL N Bespnm oF ghe
%1;;;:3:@ ;mﬁm;:r&l;! in igeﬁgrcg of & 3p msrease any sipte onriomad (i) mﬁcmg%?mﬁﬁ fn
¥ 2 mrovines €f e h

Vsanhiénd shuays wim ahe Pirnon ST a1 any Rlsno ofive movivs seguising P sudh

#2 alonn elidhor wa s srinied Bimfor g mnﬁlgr ghe aﬂmm;;h\ﬁ rimﬂfn%nnm

pn wemgliod with wililin st digs ke Dirowors sany shereniior wadindd poymeny

of 2l dimdmds, eranhop FEONY'S PRALAS BB aypet OF i Wimke e ghe sepwircmmns
oF ¥ vz Bovee Toesa emarghind 9y,

VCRIBITIRE AND SURRENDLR OF 51 IARES

8., 8 @ mumboe iits aw iy anp el or fisnmert of 2 cull am dhe doy apppinted

TRyt tarued, dhe Dbemory miy, o Ty sime gheraniter Juing ondly R ms
g pont 2 1uh o 4 Saahmem somning R0, aamve o mpien W i moguiring
remem off i gnadh of 1390 il wor Bearimern as 8 anyuid, anpeher aerh mny Sntepe
Wit mymy e motnmsd, azrdl il expomseh b mmme e boon Ecned by ol Ninmpnny
b veraon el wuh gy,

37 Tihe srenie sl morzem Fomdny «lirp fiovex i dhan whe ehpusion af Sonipteen
ey o e e Wb soramee o b meieedenor hefme wdoch dhe povmern reqiite
by e manice iy i e arande, amdl all e st mn ¥heaseert el merypipmen i or hetre
whe e aarosned athe i menpoed wf winh de e s mende sl e dudie ao
b2 donfzmed,
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38. If the requirements of any such norice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any tme therzarier, before
the payment required by the notice has been made, be forfeited by 2 recolution of the
Directors to that effest,

39. A forfeited share may be sold or otherwise disposed of on such rerms and in
such manner as the Directors think fit, and at any time before a sale or disposition the
furieiture may be cancellad on such terms as the Directors think fir,

-

40 A person whote shares have been forfeited shull cease to be a member in respecs
of the forfeiced shares, but shall, nowwvithstanding, remain Jiable to pay 10 the Compsny
all moneys which, at the date of forseiturs, were presently payable by him 10 the Company
in respoct of the sharcs, topether with interest thereen at such £2te not o seding 10 par
cent, per annum a5 the Dizectors shatl thiak fit from the date of forfelure unsil payment,
but this liability shall cease If and when the Company shall have raceived Fayment ia
full of all such moneys in respeat of the sharss,

41, A statutory declaration in writdng that the devlasant is 2 Dirscter or Szoraare
or othes Officer o' the Company, and thars snve s the Company hins bren duly forfsiied
on a date sizted in the daclaration, shall be conclusive evidence of the facts tharpis
stated 23 against alt persons chiming 10 be entittad to the sha:

42, The Company may receive the consigesation, if =ny, piven Jor the char2 oo
any sale or disposivon thereof and may execute a ransivr of the share in Zavour of the
persva to whom the shate is sold or disposed of, 2nd he shal) shercupen be resistered
35 the holder e the share and shall not be bound 10 2ea 10 the spplication of 1 qurchaes
money, i any, nor shall hls tite 1o the share ke afened by any srreqularity or Envalidine
in the proczedings in tefesence 10 the ferfeitere, salo or disposal o the share,

43. Tixe proviziens of thae Andeles as to forfehurs shall arpiy In ke oane of
nen-payment of any sum which by the wmms of Jzun of a share, becomes mrable ata
fixgd time, whether on seeount of ¥he nosminel valuo of she share w by wap of premium,
33 7 the same hisd been poyobls by vinve of @ ¢adl duly made aad netided,

CONVERSION OF SIIARES INTO sTOCS

44 The Corpaay may by Ordingry Rezolusien.comers A priie
uz shareg dnwo stock, and reconvery any swack anto Pada=ip gnare
of any densmdaatian, o oa

43, Tz bedders of stk may tesmies tha same, er amy zant sheresd, 22 the same
mzuser, sad subfect 19 the same sepulzdions, 23 and svbject 1o wA%h the shares from
which the stoh acete misht rreviously 13 cemveizion ke been wrensiersad, or o5 nerr
theszto 23 chicemutonons adnyt,

46, The Dircaes myy fimm time 1> thme fis oho minbmum mmpums of ek
teamfeschle, Rt 5o whag suth mhimem o) ns enceald a5 newien mmouns o2 tha
Shinaes f1oen which vhe ek anebe.

47, The taldors of stech 1300, ooconding 5o the nmount of stock hald by shems,
hewe the same siphn, poivilagrs and advzmbees o0 ropands dividends, Noadng o mseiines
of a2 Cotrypany and eaber encrs m 3T ey bedd ahe sl Siom widh e samek Ar0ses
but ro wuch privileze er sdvantipe (evoept prasiorstion #a dhie dividends smd rrofity of
the Cocnpony 224 ia the 2isess ex = winding wp) ahall be oosterzed by ay senonnt o
stk wilieh would mug, if eatiabog sn ahmes, Bume ceedonssd tha pomilane or advamges

38

ALTERATION OF CAPITAL

4%, Whe Compeny wnay froon néme 20 time By Ordinmy ook tne 20 me
Shane Cuplnal foe avichy surm, b e disddind imo shanes o such mnount, o6 the Baeveslazaam
shall presetide,
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49, The Company may by Ordinary Resolution:—
{¢) Consolidate and divide its Share Capital into shares of larger amount than
its existing shares;
() Subdivide its shares, or any of them, into shares of smaller amoust than is
fixed by the Memorandum of Association, subject, neverthelsss, to the
provisions of Section 61(1){d) of the Act}

(¢) Cancel any shares which at the date of the passing of the Resoluticn have
not heen taken or agreed to be taken by any person,

5C. The Company may by Special Resolution red.ce irs Share
Capital in any manner and with, and subject to, any incident
authorised, and consentv required, by law.

GENERAL MEETINGS

51, The Company shall Ia each year hold a General Meedng as f1s Annual Geperal
Mesting in addirion 10 2ny other mectings én that year, and shall specify the mesting
35 such in the netices calling i1, and not mmers than ffteen months shall clapse betwveen
the date of onz Annuel General Mecting of the Company and thot of the nest. T
Annuzd Geners) Mestian shalt s heldarsuch tmeand place in Scotdrnd as the Divecors
shall zppaint provided thar R o580 be held mot Jaer than sisteen weeks after the end of
tbe Company’s finanedyl year,

+

2. AN General Mestiogs swber then Annual General Mectngs shull be onlled
Exwanrdinary Gesoral Mectings,

53, The Directers may, wheserer ihey think §it, convens an Exwoprdinory Geners]
Merting, and Dawravrdinary Geoners) Mestings sinllalso beconvened onavch reguisition,
oz, in defaulr, mey be corvened by sush peguisivionats, 2 providid Ly Scetien 132 6f
e At 1721 any time there ors not whiin ahe Usled Rinpdom suificlem Directors
expibla of avving to form & quomm, any Dircetor or any o siembers of the Company
ey cenvent an Exvordinary S3enora) Mecting in ghe sameananner s newdy 26 possible
23 Uhat 43 which mectings may e conventd by ihe Dircttors,

NOTICE OF GENERA, MIETINGS

31, An Az Genoad Mentdng and @ aneoting exlied for che prssing of 2 Speciil
Rawiwion ainl) be exiled Ly vwema-one days’ motiee in wiiting ot the Jeasy, and a
meeving F Ko Gompany othee shan an Aol CGeaors? Meeting or o meeting for the
puaving of @ specks] Rerohaion shall be 2lled by dourteen duys’ mosies dn wpiting =
Ak lemin, "The motiee 1ha) be exchnive of the day on which it is served or desmed 1o
e gereed and of the dxy for which £ §u given, znd shall spocify the place, the day and
the bour ef mecting and, In cone of speaind mwineus, dhe geaczal navwme of thae business,
2 U e mhoen, in smasnee hereinafter ameatened or o sach other manner, ¥ oy,
a5 wovy be prewbed by dhie Company in Geneex) Mecting, zo such perzons a5 are
oxuted o aemd wih meeung, a

53, Tz nodides+3) omiskitd &a give nmice of a mocing o or the pon-acczing of
ratiez of 2 mmothns by, Say pratd estided 4o recrive pouee Ahnll mot dmalidate ske
grioceedazt a1 Pha miceTma,
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PROCEEDINGS AT GENERAL MEETINGS

56, All business shall be deermed special that is transacted ar an Eaxtrzordinary
General Maering, and also all that is wansscted at an Annual General Meeting, with
the excaption of declaring a dividend, the consideration of the accounts, balance shess,
and the reports of the Directors and Auditors, the election of Directors in the place of
those .ctiring and the appointment of, and the fixing of the remuncration of, the
Auditors.

57. No business shall be transacted at any General Mceting uniess a quorum of
members is present at the time when the meeting procesds o businesss save ns herein
othsrwise provided, three memEers present in person shall be a quorum.

53, If within half an hour Srom the tim: appoimed fur the mecting a quorum is
ot prazeny, the mesting, ifconvened upon the reavisiton of members, shall be dissolved;
in any other ease it shall stand adjourned to the same day in the next week, at the sams
time and place or to such other day and ar such other vime and place as the Dircctors
may determine, and it at the adjourned meating o quorum is not prosent svatkin 3ak oo
hour fram the time appoinred for the meating, the munbess present shall be a quorum,

59. The Chaizman, If any, of the Board of Direstors shoil proside a5 chalrman
every Generad Mlecting of the Company, or 37 there is no such Chafrman, or if Jie shell
not e present within fificen minutes afier the time appointed for the holding of che
mietting or is unwilling to acr, the Direciors presens shall gleet one of their numbser w0
be chairman of the meeting, '

€0, 1 ax 2oy mecting no Diseetor 5 »illing 10 a1 23 chairman or i 1o Direstor is
present within filicen minwies ofier the tme appeinizd for helding the meeting, e
mendess prosent shail chense ont of thiir mumber oo be chalrman of the meeting,

61, Ths chalrman mizy, with the consent of any meeting a1 wilch & quorum is
present (and slall il 5o direcnad by the mending), adiovrs the monting fom dme 1o ms
and from phes 10 place, but vo business spoil e aransacred 27 ooy adinyned anpensy
other than busieess beft unfnished &1 the morting from which the adjorrnment toos
plors, When a meeting &y edboumed for thiny 4235 ©r more, soves o she adlenmned
mesting sholl b given s in the ease of an orizinal mossine, Save o5 aferostid &t shal

nat be asceuery to give 2oy povite of on adolnnenent er of the business o bo sransazzed

21 3 adjourszd monting,

dm’iﬂ% M tny gw%m?;ﬁ ;?%? %ﬁ;ﬁ% r,c.%;:e L1 w;gm of the meming hali ke
y ¢a a show of hsnds unlos & 8 (betre or on Phe dogdsmien of the ool
of (ke show of Eands) demsniedim o8 Tl

() by whe <iimen of bz mepings or
() by et Jeau three enembbers preseat §a porson or by prosys or
&) by 2ay member or membens pezient in person er by preay end soprenmting

ot lots 1his eneenth ef 132 tots) mosing misdts o0 ok abe meambers hwine
the wight 1o veto 2 the meninpg or ving

@) by 2 momber or meavbers hinling shares Ba the Company conforning 2 3ight
;-;3 ?u a ehe mm?rmg ﬂaﬁaxg ahares o ghﬁnm DEBIEANE Sm ;;as Eb.f;-
P ep o] to non fors thim ene-tomb of dhe vl s1m Fon] up op A
the shaes confocing ehag sigin, FRup s al

Ualers 2 ol be 10 domanded a doduraming by ade chnimng abig a vecohtion Do
on a thew of tomds been eoanind or eneicd emmmwmontly, or by a pamlar mswme,
or bma zmd on ey 12 ot oot & alie Do @emnanng e e sy she IO
ef the Compiny 4hall be contluine evadonve of nha Tais saboot punad’ o the moupber
or propeatian of the wanzr somnded iin fammar el v agam e %o,

“Thaz dermenal for 2 gl mmay be wbizawn,
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63. If a poll is duly demanded it shall be 1eken in such manner as the chairnian

directs, and the result of the poil shall be deemed 1o be the resolution of the meedng
at which the poll wos demanded.

64. Tn the cuse of an cquality of votes, whether on 3 show of hands or on a poll,
the chairman of the mecting at which the show of hands takes place or at which the
poll is demanded, shall be entitted to a second or casting vote.

3. A poll demanded on the election of a chairman or on 2 question of adjournment
shall be raken forthwith, A poll demanded on any other question shall be taken at sucn
tirwe as the chairman of the meeting directs, and any business other than that upon which
a poil hns been demanded may be procesded with pending the taking of the poll.

YOTES OF MEMBERS

£6. On a show of hands every member who s present in person shall have ene
vote and on o poil every membar who is present in pesson or by proxy shall have one
vote jor every completz £1 nominal of 434 per cont Preference Srock 9ed one vore for
every complete £1 nominal of Ordlaay  hares held by him. Frovided
that the 4} per cent Freference Svock shall not entitle the
neldors thoreof Lo vecgive notice of or attend or voie at any
Gengrzl Meeting of the Covpany by virtus of thelr holdings
unless Aithorie

4

(9) st the dae of the potes convening e meeting the dividend therzon s
$east six months in arrearn, or .

4
(8) the business of 1ht meeiing inclndes the wonsideraion of a resolutden for
winging up the Gompany or 2y seslution yarying or aliering any of the
spestel 2ighs and privileges atached 10 the 4] per cont, Preference Siock
incisher ef which cazes ahey shell beentiiled 10 volcon anysuch zesolution,

67. In the oo of folnt holZars the voie of the senior swhe aenders 2 voie, whether
in person or by proKy, shall b avcepied 2o the srclusion of the yores of The ather joint
hotetrss and for Bds purpose sexdorily sl bo detersined by ahp order §n which the
numes 13and §a ahs Reglstor of Members,

63, A messter of upsound mind, or ia respest of whom an order hos een made
by apy court huwdng jwisdicion dn Junacy, sy wore, wheiher on @ show of hirnds or
o 3 poll, by his comainer, acoeiver, ennator Bonis, OF OUher person in sde mmure of 2
commingee, 720siece or aurstor bonis appoimed by thit goury, and any such commiuse,
§eCeivee, awrator danis oF other porson anny; on & poll, ¥is by proxys

62, Mo mrmbez shall be emidled &0 wole M m‘;y General Aecting wnless wllenlls
O,;ii ?fm sums preseavy payable by Himdn sopos of sharss in ahe Compeny hnve been
P

70, No oblzetdon shall be azioed 10 the qualificaion of any woter exeept ar the
seeevag o sdjpuned socing 21 which she soie objeeted 10 35 given or eendered, and
avery veie wa1 divaliowed At vuch mtcuing wholl e walid for all purpeses, Any such
ok ecavia mnda in Poe vime shal be cioed op e dhairman ef whe smesting, whose
Jeewion $i3h be finsd and condlouve,

7h, On 2 pol] venes suap be given cithor peovonilly or by peasy.

e bearernenl JPPOAUTE @ patwy shall be An ewiting ander the hand of the
arpeamaer e of Bk aatmney Quly Rahenned 1 WIRLmS, o, Al ihe apponer 88 3 garpatas
T, eitacr wnder uesl, ot under the hand of an wifiuer ar avosney duly autharsed in
g, A paony need mot ke o myenbior of fhe Conprany.
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3. The instrumest appointing a proxy and the power of attorncy oF other authority,
if any, usder which it is signed or @ notariaily certfied copy of that power or authority
shall be deposited at the Registercd Office of the Company or at such other place within
the United Kingdom as is specified for that purgose in the notice convening the meeuns,
not less than 48 hours befere the dme for holding the meeting or adjourned meeting,
at which the person named in the {nstrument proposes Lo VOIS, O in the case of a poll
oot less than 24 liours berore the time appointed for the aking of the poil, aod in dafault
the instrument of proxy shall not be treated as valid.

=1, An instrumenc appointing a proxy shall be in the following form or 4 form as
near therato as circumstances admiti—

uSpetmTIES TRUST QF SCOTLAND LIMITED

IWe of
being 3 membermembers of StcumiTizs TRUST OF
ScottAnD LisTze, hereby appoint . of
or failing him of

25 myfour ProRy 10 vate for smefus and on
my/eur behall ot the (Annuz or Bwirsordinary, a5 the case may be) General Meeting
of the Company to be held on ths day of 19 .,
ant at any adjouwrnment therzol

in favour of *
{ o by oA
This form 2o b ussd mﬂs\;:\ms: the resolution,

Signed this Aoy of 19 .
Skt out whithever A0t devired, Ml ornerise nsrusted ahe prowy il ypieas e ahinks AL

75, The insuemem appoining & FIORY shal) be deomed 19 corfer authority 10
demand o7 join in demending 2 potl,

=8, A voit given in avopdincs with she terms of an insTrement of proxy shall e
valig mopsithaadiag the prEvious desth o dnsvaity of The principal or revoenuen oF
he proxy or of ¥ suthonty under which Ihe Py Wk crerated, a1 the tramsier of
1 shrare B zespass of whith 4o provy 45 gives, provided st no dmimanion in weiting
of suth Geath, insszity, 1Lvpcsien A1 sxgneier as aipresndd shall have beea pateved by
ths Com; 21 the Ofce befbre thy SOMMERCEIRLEL of the meetzg of ndjmmed
maeting 3t which the proxy §s witd,

CORPDRATIONS ACTING BY ARPRESENTATIVAS AT MIBTINGS

77, Any eorporaiion whidh §s 2 memter of the Gompany may hy sesclution o i1s
dizzziers ot oVher Zaverming bndy aidnie FUEH POILOR B3 3 ahinks 43 a0 aez 25 88
lt}ﬂﬂmﬂﬁw atzay saectlinneiihe Compmayd? ofanycionsormembirs ofgheCompanyy
amd 1he peiia 10 Audiied ol g emvaded 1o xercise the same POWELS O Lrhnif of
e czpondon which he FIpRNET 3 it comprstion could exezeise i & were an
indicidual member of e Company,

DIRNETORD

s, ’I:nm cbmmire Sammined by the Compony in Geners) Mening, she muwber
of Oz Diresrars vl .+ e Bevs than Seur or mome than Aen,

9, The remsraation ef the Ihiccory mler than the Mjmepning A¥remor, if anw,
shall de L1080 ox wedh ather wr o sl fram amae 40 nime br determined by abie
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Company in General Mecting and such sum shall be divided among the Dirccrors as
they shall agree and determine. The Dircetors may also be paid all travelling, hotel
and other ¢xpenses properiy incurred by them in anending and returning from mestings
of the Directors or any commirtee of' the Directors or General Mectings of the Company
or in connection with the business of the Company. The Directors shall be entitied
to grant special remuneration to any Dircctor whe may be sent abroad on or who devotes

special attention to the business of the Company,

50. The qualification of a Dirccror shall be the helding in his own risht of 2z least
L1235 nominal of Ordinary Shares, A Birector may act before acguiring
tiie qualificarion but must zcquire the same within b months
after his appointment or election.

81 A Dilsector of the Company may be or become a Director or other officer, of
or otherwise interested in, any company promored by the Company or in which the
Company may be interssted as sharcholder or otherwise and no such Director skall be
eecauntable 1o the Company for any remunerstion or sther Leneiits received by him
2s 3 Director orofficer of) or srom his intarestin, tuch cther company undess the Company
otherwise direct,

» BORROWING POWERS

82, The Directors may excrelse all the powers of the Company 10 borzow money,
and to merigage or churge its undenaling, property and uneslled caphta), or any part
thereof, ard to f5sue debentures, debenrure siock, and other sccurities shether outrishz
or a5 seeumty for any debr, Lshithvy or obligadon of the Company or of any third pany
but the Dizevtors shall resudcn the borrewings of the Company and cxercise 21l votng
ard other vizhis er powers of conurel exercissble by the Compaoy in relation 10 s
subsidizty companies (I any) 50 25 10 scere that 1he agaregme of the amoums sor the
tims taing semeining wadistherned of moneys 5p borrowed 1ogeiher with any moneys
boroned or secuied by any subsidiary companies and for the aime being oustanding
(other than snice-company borrowing) £hel} mot a1 any time mjibout the previous
sastien of the Company in General Meeting exered in she apgregme the fominsd
amount of tha issued 2ad pald up Shae Crpiial of the Company and 1he amoumt
of 211 the published rescrve sunds of the Company, No such sanenan shall be required
to wh2 Loitowing of 2ay sum of monoy invenged 1o Lz applied in ahe copayinent favith
or withal promiun) of any moneys shon already borrowed and ommsnding notwith=
stpdingGithesuue may resuliinsuch Mimltbelng exceeded, Inaddison ahe Direcors
mzy bosrows for taporay purpeses but £p that ahe toral amownt e borrpwed gogethor
withan m!msumsmfbormmﬁn;ymnysu%sidlm;ymmpmﬁcs(«obhmmnEmnr-nnmpmy
bos adall el exceod in ahe apgiegeie 20 per oont, of ahe Blie amount,

POWERS ARD DUTIES OF DIRLCTORS

83, The business of dhe Company shill be sanaged by whie Mirestors who iy
exezchia al] st powess oF e Company 25 me mon, by ehe Aot e by these Agaieles,
reiied 19 be orerzited by 1he Company fn (Goners! Mering, sudese, ssoverheless, to
oy meguindom of thove Asvkcles, 12 alie provivions of #he Ak, and 80 sudl pegitations,
e mes incomthient with eheaToriaid ropalinions or prosiions, a5 aay be presentad
by vtz Gompray fa Grenend Meatings vt no ressilmion anade by ahe Company dn
Govon) Mecurg alall dssatidaie any gudnr ace of the izectors sdiich woul have heea
vl i ahiz mogolsvien hivd mot been sande,

81, The Diretrens may from time 10 Bme amd 21 amy Kime by power of attomey
AT LAY R, Lrm «r periom or bady of pervonn, shather momvinmed directly
o smidarcaaly b ake 1dactton, 1o be the anmmer o1 mMommens af the ampany for such
Furpones Ll with 1dh pasert, suthotaves and dincaaions foa exceading those wested
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in or exercissble by the Direetors under these Articles) and for such reriod and subject
1o such conditiens as they may think $it, and any such powers of artornzy may contain
such provisions for the protection and convenience of persens dealing with any such
atrorney as the Directors may think fit and may alse autherise any such attornsy to
delezate all or any of the powers, autheritics and discretions vested in him,

85. The Company may exercise the powers conferred by Section 35 of the Act with
regard to having an olficial seal for use abroad, and such powers shall be vested in the
Directors,

$6. (1) A Dirzcior who is in any way, whether directly or indirectly, interested in
2 contract or proposed contract with tie Company shall declare the nature of his interast
2t @ meeting of the Dircetors in accordanee with Section 199 of the Act.

(2 A Director shall not vote in respeet of any contract or arrangement in which ke
is interested, and it he shall da so his vote shall not be counted, nor shall he be cousead
in the quatum presens st the meating, but ncither of there prohibitions shall apply 10i—

() sny arrangement for giving any Blrsvierany gecuriny or jndmnniny in sespaet
of money lent by him 10 or obligations undertaken by him for the bezesit
of the Company; or

(%) any seeanremsest for the aiving by the Company of any seourity to 2 thisd
PNty in respect of A et or ebligatien of she Company for which the
Director himsell has assumed responsibility in whole or in part wnder 2
puzrantee or indemnity or by the deposit of'a serusiiy; or

{¢) =ny conwact by a Direstor 29 swbseribe for or underwriie shares or debenmres
of the Company; or

(4) =0y conuast or ansnpoment With any ather Company in which he s
intsresied only a5 an gificer of the Campany or 23 holler of shares or other
stonrities;

and there prohitivdons may many sims be suspended of relased 1o any aumeat, and cither
sensrally o in seapty of any panioular epawom, Mnnemint or wansaction, by the
Company in Genersd Motiing,

) A Direcrar may bold any othee ffice or Pes of profis snder the Company
(ether thaa Uhe willoe of audizer) in conjunction wiih His silics of Dirccter for suth
period 2nd in sich tsmms (25 40 Tomunertion snd otiervisd) as e Dirctors amay
durerming and no Diresae or inending Lizerwor sheil be disgualifind by 183 ofice from
copuzening with ahe Company citlier with regard 4o Bis aemure of apy such ofige or
phaes of pradt of 2s wendor, purchastr or eihenvise, nor shal any sueh contract, ©r SRy
SR oF 2eanItInent catered dnd by or on bl of ahe Company 3n which any
Birersor 5 Ia 2y way imerensd, be Bi 5o be avoided, mor shall any Direoor 50
tonyeaing or bring 5o inteiestod o Hakie tp snoount 20 Ahe Company for any sush
profit aralived by any suth comrane or armngement by renson of such Directar halling
thet ofiva or of he B1dusiury vedavion whersby eunblished,

{3) A Dizzmor, notwhbstaniing 3s Seaveest, oy he coumed dn ahe GUOrIMpPrasent
31 227 snamag whtrer he or sny oler Dirozior ds appoinsed 2a hokl any sueh osilee
or e of profi umider sha Compony o Whaeen 402 dorms of such appointmeny arg
wyrnepeds 2ol he oy vene en ey 2oih appoimmen or fugEnpenent Oher than his
QW IppaiRtTTAL OF 1 mrnrement o ahe touns shereof,

&) Ay Diresr sruy a0t By Wmnat o 135 o n professionn eppnelty for the
Company, and Boor b T el bremiied eo sormnermtion for funitsions] seevioes
s i By were oot Pineenneg provddod shm mechig Merein comained shall snbopdse a
Direvror o 1236 flara na @on 2s udhar 20 she dSonpany,

B7. MM hrgees, pramisony noner, drifis, B of exdhange and ovher mepotiskila
roama o, 2ad W CLeins Tor emnovs pued 10 the Congprany, sl foe waned, deawn,
wedgpaeds umdemicd ot enherang exeaned, me the cage gy They $1 sh mnaner a3 the
Durecoons Vil fronn dime na diane Ly nevpamon Ao syine,
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for Lhe purpose:~

{) 97 all apprintrencs of oFFicers made ter uar Diraet il

(b} of the names of the Directors pressnt at each lieeri:
Diraccors and of any caimiittes of the Direcrors

H
3
o]
[9]

HYS
1

H
w

(c) of all resolutions and procesdings at all meetings < o
Company, and of the Direttors, and of commitisss ¢f Lirswzors

Any such Minutes of any meeting of the Directors. or of anv —smmissss
of' Directers, or of the Company, if purporting to be signes oy in
Chaizinin thereof, or by the Chairman of the next succeezing neeting of
the same bedy, shall bha surficient evigence of the fagts stetec thare:
without any further preof,

¥} The Directors on benald of the Comprny may pay a gratuity o
pension or allewance on retirgrent to any DIrecsor who nas Aeid anv
other salaried of fica or place of profin with the Company or 7o hiz wi
or dopendonts and ray make eentributions 10 any fund and iy premiums
for the purchase or provision of any sush graruity, pensicn ur allowan

.

DISWIALIFICATION GF DIRECTORS

€D, Mo person w0 has artained the age of 70 years shall be oligd:
for electicn to tha offics of a Direstor of tha Gmpuny. 7 Director
shall vezate his office an 2 Direolor dmmediately fol lowing tae
nelusion ef he Amuel Geteral Meating next folluwing his attaining
age nf 70 yrars end a Diresior 5o vamating offise spall not 72 2tiyiml
for re=aloction o6 a Liregtor.  The office of Tirocior shalt also
ke vasatad AF the DirscIop-
{a) coazes to hold Share Cipital sufficient to qualify him for
office or fails 1o eoquire 1he same within tvo months asier
iz eloction op appeiatment; or . 2

(b) Neeomes benkrupt or makes any Arrangenens oOf eopLEiTion wirh
his erediters gensrally: or !

() becomes prohibized from being a dieeerer ey reason wF 20y wnd
nave under Seotion 188 of tha Acrs o

{d) Leeomes of unpound mind; or
() resigns his effiee by matdce in writing 20 the Canpany; o

PR

{F) shall for nore than six months biva I¥en JLsens wits.ue permis

or Eﬂ@ag Diresters from soetings ¢ 2w Dinclers beid during %
perdad,

REFATLN OF WL DEI0RS

. o
M. At U Arrual Gaomral Meeting in oach yoar one-thisd of the
Dirscgers for abe tine baing, or, 3T thalr munber 43 mor thwwn or & mut
of three, then the Zuader meareat 1o buT not amealing one-tnind, zaall
rotire from office amd for this puarporz & NOSCIOP TRIIring O 4200uAT
s baving atnained the «g2 of 70 years Shal net B takon N0 Jcesent

in dorermiming the mumber of Diposiers o reting, .

W T birestars o notine fm every voar Shall by Thear sl heve
tompest 3 offine simee el Last alooticn, LUl o Lelwsim peromm wie
Bacunsd Direeions on Ule Somy day fhose a0 ol whall Cwnless they o,
aprad oy URmzelues) be ditemmited Ly 1.

% A retiring bivector (mubhiees 1o tbe provisions ©f shese Arrac!
and of e Aet) shall be oligi%ie for ne-eloction.

a3, The Coupunr A U reelomd o uwaica a Dineorer metises 0 s
afiorzeaid may FL1L the vorated offics by olvctang a percen Thoner=, ane
dofoniir The retrang Birocuer whall, iF ofTering himcel? for no-s.ootas
doomd o fave bW-n te-sleerad, unlaes ot such meeting it d9s eXerosEly
razolynd wot w FEYY swen waratad ofTice o onleas & roodiugien forn the
remalocricn of suoa Siranier chall hove besn get io the feering ana ter
oy wmlass Sund DITeTer ad aTaamed U a5 of TO pears.

33 Tha girectors shall couse minuben o we made in teoks nrovic.
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o
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05, No person other thana Dircetor resiring at the meeting shall unless recommended
by the Dircctors be eligible for elcction to the office of Dircctor at any Guresal Mecting
valess not less than fourtcen nor morc than twenty-one days before the date appointed
for the mesting there shail have been left at the Registered Office of tht Company
notice ia writing, sicned by a member duly qualified to auend and vote at the meeting
for which such notice is given, of his intention to propose such person for election,
and also naotice in writing signed by that person of his willingness 1o be elected.

96. ‘The Company may from time to time by Ordinary Resolution increase or
reduce the number of Directors, and may also determine in what rotation the iacressed
or reduced number is 1o go out of offics,

97, The Directors shail havs power st any time, and from fime 10 1ims, 10 appoint
any person o be 3 Direstor, elther to fitla casuad vacancy or 75 an addidon to the existing
Directsts, bus 5o (het the total atm3er of Directors shall not ot any time enceed the
number fixed In accordancs with these Articles, Any Dirsvier so nppointed shall Rold
oifiee only until ths next following Annual Geaersl Mesting, and shell sthen be clizible
for rz-cizedon but shall not ba taken Into zoeount in determining the Directors who are

19 petire by rouation at such mesting:

55, ‘The Company w9y by Ordinary Reselution, of which specisl notiee hes been
given In accordancs with Seetfon 142 of the Acty somove any Director befere the
expyrsvion of s period of oifice pesnitutanding anywhing in these Artitles or ia any
asxeement benveen vhe Compaey 208 such Direcior,  Such remeval shall e without
prejudics 10 20y <him such Direstor may ave for dumages for breach of any eontraet
of symvioe between him and vhe Company.

99, The Company my by Ordinary Resclution appiin: anoiher person in place of
» Dimeror yemoved from offics wn fer the Immedimely preceding Anicle, and avithour
peeiudice 1 che powers of the Direcioss under Anidle 97 iz Company in Genesal
Macting msy appoist sy pemon 0 be a Droaor eidir 1o Al 2 €asurl SReency oF 25
2 addiienyl Dirrtior, A porson zppolated 5n plaes of @ Diroctor sp remoned or 10 &l
such a veezacy shall be subiort 1o radfroment mt dhe same aime 1 30 hs kod broome
Dlztior en the iy on wihich ahs Dircctor 32 whoss placs I 35 appoinied aves last
sletzed a Rizoen .

L]

PROCTDMNGS OF DIRLCTORS

190, The Direstons way mott wperther for the dripaich of business, adiowm, and
edytrnste grRuizs sl mr&g?a. a@s ey shizk & Questions andsing o any mecing
abis be eedded by amjorly ofvores, Inshowrse almacqunily ofwotes, thechalrman
o e motnd er erstimy wae. A Dhesormuy, and the Seretnry on ahe soguiion
of 2 Diecror shall, 22 mny vime samenon @ anczting of the Direatnrs, 01 shall mos he
mrorywuiy o give sonier of 2 mening of Iieocsors 19 any Direosar for e time being
abices fiom the Urited Ringdom,

100, The gueam meoesinry Tor the arznmnion of ahe butiness of the Diectars
woxy e fsod by the Birovrors, and wwless wo fixed shull be twn,

122, Thre comtinuing Diretaees smiw aot motwithiznnding any encancy {5 ghole body
ard ovtn thogh thedr mawhbor B redvond brlow sthy aniremum mumbor Ged by o
pravawa 7 thie Amwicdes presidod shie §f ahoir murher showld seramn hdiow sach
snimann et for 2 poriad of e st shiee snomwds dhe @omtisuing Direczors
thereaiver mg ot For the poeaf Incveming e avhorad Wirpcrors to that mumiber,
o o vememenng 2 Goren) Morting ol dhe Comprag, ban for mo wilicr purpose,
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103. The Dircetors may clect a chairman of their mectings und determine the
period for which he is 10 held orfice; but if no such chairman is elected, or if at any
meeting the chainnan is not present within five minutes after the time sppointed for
holding the same, the Directors present may choose one of their number to be chairman
of the meeting,

104, The Dircctors may delegare any of their powers 1o commitiees sonsisting of
such member or members of their body as they think fit; any commitic: so formed
shall in the exerciss of the powers so deiegated conform to any regulations thot may be
imposed an it by the Directors, Save as sibresaid the meetinms cnd procsedings of 3
committes consisting of more than onc member shall be governed by the provisions of
these Articles regulating the proceedings and mestings of the Dircezors,

105, AW arts dons by any meeting of the Dixeciors or of' 2 cammiuee of Dirsctors
erbyanypersenactingasa Director shall, nemwithstanding tharithe il terwardidiscovered
1hat thera was some defeet in the appoistment of say such Dirceror or person acting
35 afwesaid, or what they or any of them were disqualified, beas »alid a5 if every such
persan bed besn duly appointed and was qualified 10 o a Direntor,

106, A cesolution In writing, sigoed by sl she Dircctors for the time belay entitded
19 rective rolise of a mectny of the Birectors, shall be as ¥30id and effccroad 35 if i
Rsd been pasted a0 a mecting of the Direciors duly convened ond held,

MANAGING DIRECTOR

197, Tho Dircetors may from tims 39 3ime appeint one or mere of their body to
the e of Manazing Dircater for such period and on such serms 25 shey irk fit,
20, subieet 40 the 1o of say agrecment cosered 3o dn any paicular €ase, Yy
sevoke such appeintment, A Direcsor 5o appolnied shirl not, whilss holding tha offer,
Lo subiror 1o sedrement by rotaion or b siben §n10 ateount in deiermining Ahe Fointion
e rzireatat of Dircetors, but 9 appsinmment sl be awsemedeally detemmised if be
ceyse from 2oy cuss 10 bo 2 Dinsoen

103, A Manxging Dirootor shall soccive such semunerstion (wheiher by way of
saty, cosamitiion or pandcipnion §s profits, or pardy in eneway and paly Iasaathes)
o5 e Dirctrors ey avlsrnine, * &

199, Tho Dirreiors smny eaumit 0 and coxfes wpon » Managing Dirccros 2oy of
the pomess exsicienble by chomwpon suchaenns andeondidonsandwitisuch resySetions
an they ey think £, and chbhor cullmesally with or 8o the exsiusion o thoir owm nowprs
and vy Biom sime o thne sevdhe, withdrw, shier or snry ol or » of suth powess.

MANAGER AND SLCRETARY

§02, Tie Mrangerand Seemanry .qhm'l} beapnoimed by dhe Direstors for suck tonn,
ar vouh soraenovnion and mpon such eonditons 18 they may ehink fit; andany Mooager
et Srtuasaty 0 appoimed gnay e semoved by thom, Aoy appoinrment of & Secrerary
ol B et 12 the provitions of Scoioos 477 20 079 «l'ahe Aot

o

TAUE SR

AN, The Divetaars shill rremide for the sefe eusody of The secd, whid sheill be
raed anly by tbeamboriy efehe Wirectaot or of m oo of the Dircerors autherised
Ly the Discznors §a thex Lekeill, snd ame 28 waheewiie prosided in Aneicle 12, wrery
bomauenes to which the weal sl b mtncd e e wiened by a Dirccer aod shall
b eweratazizmed b ohe Seonmy or e msecend Bisoster or by some auher persen
apipwintnd by ahve Do, for she pompane.



DIVICENDS AND RESERVE

112, Ths Company in General ieeting ray declare dividends.
but no dividend shall exczed The amount reccamanded

by the Directors.

113. The Direstors may from Tine to time pay 1o tne merters
such interim dividenda as 2ppear o The pirectors

to be justified by the profits of tho CompRay.

113A. Any pestlutien declaring a dividend on shares of
any cluss, whetnad a resgiutien of the Compsny
in Geperad Hesting e @ racolution of the DIrectors,
pay specify that the seme shalld be payatle
to the porsens regismersd &s whe ipdders of such
chares at the cose of busimess on a particular
dae, mondtiszanding UIT it may be A 4318
prior e or sYlsLgMeEnt £y That en vhich the
resoluticn 45 passed, ant therenzon ¥l
Qividend chald ba pEyadbls W then dm eceerdnaes
vith tieir respoctive hpldings 50 reginsarTts

o e vithoue prejudics we L8 righes Inger S8

in reszect ¢f suEl Qividend of trassferers and
pramsferees of ary Huch LARES. Tho provisicns
of this article shall matacts mutandic

aesly (o &y capheanizmedcn &9 3 effoctad in
purEnNEd oF Arein=ie 120.
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114. Mo dividend shall be paid otherwise than cut of the profits of the Company
available for dividend. Appreciation of capital assets and moneys realised on the sale
of any capital assets in excess of the ook price of the same shofl not be profits availabie
for dividend.

115, The Dircctors may, before tecommending any dividend or moking any
distribution of prodts, set ashde out ef the prafits of the Company avmiable for dividend
such swms 3s they think proger a5 3 Rovenue Resens 1o ment contingencies or for
spechal dividends or for equalising dividends or for any disuibution by way of bonus,
capitalisation of predss, er for sepairing, improving and mrintining auy of the propenty
of the Company, er for redeeming debt of for wiitinz down Inyestment gr for such
cthez purpeses 25 the Dircorars shall in thelr abselute distyetion think epnducive w the
tatatests of the Company, and may imvent the several sums £0 sot zgide opem such
iaveswments (other than shaues f the Company) 25 ey paay okink fin and from dms
10 fine deal with aod vary such invesusesis end dispose of il or zny pant aheteel Jor
the benefit of the Company, ead may éivide the Revenve Reserve into such speeial
funds or servion) 25 ey Wink Br, and sy ceploy the Revenus Regerve oy any past
heseof B the bisiness of tha Compnay, fad dhed withowt being bovad 1o korp the same
sepraree from the onhor 2s5ets, °

116, The Diesters exy exteblish enber or bath of (1) a sestre ta be eolied YT
Cophrsd Ressone™, 224 (2) 2 sesemis e e1lizd *The Reserve for Bepeedizion®™, and
o) mreays 1eisnd o ghe st of g3y expind amess of the Company 1 extess of the
bk prics of thesame dheil omespn i sho ame ofromis rensmion of anassrrmhensach
moreys may be wvd to wite down tha 1ost ef the pemsinder of the seset nnsil dr Bs
yodaned 10 &) bt exiid sitker oo b ol oF the Crgitel Rosoiw of 9 13 Roserve
for Deprecinion, sibich Coplid Resops o3 Resors for Drprociafion sl b wied 22
yedans Gae ook cost of the Company’s €apits) asvess, e exponses of ssues of expits]
2 of debontaes or Srbravers sepk o a0y disoosss om ddbmmrarss or Grhamie SIPES
fsrond of Sor 2oy paipwse € wiith ihe enpivd of dhe Go gory beorgiisd, Walther
the Cpid Restres sor the Resuwe for Deprecimion sid e gvillitlls for dividend
woor akasd fs bop weed £or amp sevoane punpese of the Compam?® Aay 1owses on ghe sals
of aapead azces mvg Ve conefed oo v dibi of eithor gho Crpiud Rasorme ev the Ressave
for Depreciiim « in 5o furas the Dirotenss Sl §n eheir diseredon deride ta mrke
gied dhip sere v of tho ethor Sonds of the Compnay. Tihe Direriors suny dovee gis
Cigind Resosvy er Roveres for Deprzedidon fp sueh Rvessmenms o5 Shey ehixd fi (roher
am shines of the Comgury) 208 £ivrs dime 1 fime mey duld widh ond sy sush
ﬁxmm&sm@wgmiumcgmnmﬂgnmmmﬁmmmhmwwm;ﬂ oy dhs
Reensve ef Resmrve for Depracingien in e Pusines of ¢z Compony, and thg »
Lprpie 6 seprenes from ehe edhor @imas, fnd sy divsde the 58 Resanes SROSPIRS
saeaeans B dhep il 61,

113, Sxtfoes % thie sl oF pavsent, B amy; emidad 0o shues witth spaiind vigf
s 00 i, o/ Srdfends ginfil mfﬁmﬂma and prid aeonniling 8o the mummsﬁlil\z
ar quodiad os gaid am gho shnes b azspect whneed the dEvidond i potd fva = amouns
b or ceoficrd o piid on @ e By adxmann aof erffts efhrdl} he sromad for dhe purneses
eff this focnile ms ﬁiﬂ am che ahmie, AU hidends sl Be nppertiteed and il
pragantspractly G Lo SERDUMS go7id wraundiind us uid oo ghe shaosduning soy pomas
ar quatisns of W panfod n soipuie of whii dp hillend 35 potd; tag B smy share 5
el om cosers rosSEing ve 18 el anel Gor hidinadt o3 v @ pastisslis diee s
oo alld anells tor Aagdond angevdingl.

004, Wi Mgt wuin Andincg e ey diivadand povitle ao e meesshar ol s
aff eoomey (T aom)) qeatraly prinaidle by G oo dhe Sougrany MR e of wnlls wr
e s A 6 ohe sthes ol she Gospoo,



23,

119, any dividend, interost or other Toneys zavasia 1n cozh in
resgeun of shares mav be paid by oneque or warrant sent hrcugn the

-
rast direcred to the registered address of the folder, or in the case o
Joint holders, to the registered address or that sne n the Zoinc
hwlders who is Firsct naned on the Register of Memcsrs or

to such person and to such addrass as the holder or jo:int

holders may in writing direct, Every such cheque or warran

shell be made payapla to the ordep of the paracn =0 Whum it

ir zant, ANy one of two or nore jeoint holcers mav give effeczual
receLnts for any dividends or other roneys payasle in resgect

of niie shares held ty them as Joint holders.

120, o dividend chall bear interest againsy the Company.

CARITALTOATION CF SZSERVED

121, The Pirectors may, with tho ssmetien of the Cexpeny in
vaneral teecing, Srom tine ko rime canioalise any o or Suns
rasrezenting one whole or any pars of the profizs Feor the

tire feing undivided of the Cumpany of the wntle or any part of &n
rozerve find or any own carried o resare or tha whole or

amy pare of any shere premivn acesunt or eepatel redonpr.on
rezerve fund and en any such sonedicn being given the Directors
snall give effzer thererd amd they shald arpresriave and
disrrikuze such sum er suns for or arongst the folders of s
Crdirary Shares on the fooring chat the came shall ta received
&% <apital and dn cuch muner @3 may be Jaresies by tne
reeolution and failing any such dircoticn chey shall aply the
same in paying up sharey, debenturer or debmntury syexk or

otzer ehligacions of thn Oompany as €xold be emuel in nominst
ipognt t© the amennt oo capitalines, and shall discrilure

suzh snares, dsonmwres. ceanture stosk or etser culicaviens

ef the Copany areny the hoiders ef 1he Ordinury Zharmes

rateidly scoording to the ancunts paid wp on k2 Ysoued

Crafirary Shares hald by thom raspocsively buv provided alwsys thse
a thare premiun aocont  or oxpizal redemprion resorve fusd
chall, for the of this Areisle, by appided only in
paying wn of unpizsued Shares tw be fswaed 1o oves bolders as
Chares crodited as fully pald wp.  Wieood any dETFignlty arites
in regard 10 discribucion the DirecTors may Sertle such d4fficalty
as thyy think expedient and dn partiomlar myy fsspe Fractienn
cerradicants ar miy appoint ar thaie sole disonetion o Trustoe

o ko up the wwral mober of chires represented by the sy of
oy Fracticnel parts and may £ the valne of the Qiorseburion

of such abhares, delvntures o drbonlure stoek o any sare

thereef and may devermine that anxch piynents shatl be made to amy
pyrers antinled to auch fesctiomnl ports wron the festing of

ghe value 5o fixed in ander o Q4just the rights of a3) porries.
Mnen dranzd remisice for thy perpese of comstateting oha sitle
of 2lotens to any shares of Wiy Oompany imoera sod Sllozopd o
comanquenee of much capiralization e DINCILns oy eproiny aoyv
rorsen to onmttaet with the Qeomony ca b2aslf of the parties
entfzied 1o reostvn the mafd chees {or the sllociont to rhowm
prersatively af cueh sinres und Gme dTPeomenl maid wreg e Jeen
Surkmraty atall be effectine snd bo filed tn Goooedases weoi i
provasions of ohe Sct.
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123, The books of account shall be kept ar the Remistered Office of the Compuny,
or at such other place or places as the Directors think fit, and shall always bs open 1o
the inspection of the Directors,

124, The Dircctors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the accounts and
books of the Company or any of them shall be open 10 the inspection of membars not
being Directors, and no membar (not bzing a Director) shall have any right of inspeciing
any account ot book or document of the Company cxcept as conferred by Statute.

123, ‘The Directors shall from time to time, in accordance with Sectons 148, 150
and 157 of the Act, cause 10 be prepared and 1o be laid before the Company in General
Meeting such profit and loss accounts, balance sheets, grovp accounts (if any) and
reports as are referved 10 in those sections.

126, A copy of every balance sheer (including every document rzquired by law 1o
be annexzed thereto) which is 1o be laid before the Company in Geaeral Meeting together
with a copy of the Auditor’s repore shall, not less than tweaty-one days before the date
of the meeting, be sent 10 every member and dsbenture holder of the Compzay and
four copics of each of these documents shall at the same tme be forwarded 1o the
Secray of the Share and Loan Departmsnt of The Stock Exchange, London, and 1o
the Secretary of any other Stoek Exchange in the otficial Bt of which ail or any of tha
Company's shares or debenrures may af the Company’s request be quoled,

AUDIT

127, Auliters shall e appointed and thelr dutics segulated in zoeordance with
Scetions 159 to 162 of the Act,

NOTICES

128 A potlee moy be givea by the Campray 1o eny member cither personally or
by sendang 40 by peat 10 him or 6 Is repicee addresn, er GF ke hss no megistered
&ddrrys vnbia ehe Undird $npdeon) 10 the cddness, il 2y, witkin the Unfre Kingdem
supplicd by him to the Company for tie giving of notie o him  Whess A nouce i
ent Uy poct, sorvkos of ton peties shall b deerad 19 be efecsed by preperdy addressing,
prepaging, and poulng o denoe containing the notics, and to have bera cflcczed ot the
cxyiration of 24 howrs sfior the same §s poised, aad In peedng such service it shal) be
sufzand © pove umer the hxsd of 26y Mancgsr, Secretany of other efficer of the
Cempany that the neties was proporly a8dsessed sad poised,

., 122 A soiics may Re given by the Crapan® 19 the jsins Bellers of 3 shase by
‘%“g‘f &; rosice 1o ibe joint beSider Soun named in 1he Regtser of Memibers in respect
65 v hhaane

132, & mogivs mow be piven by 2%e Cemtpeny s0 ke prorseas entitlad 1o a slare in
comszquante of she dend or bnslaupicy of 3 raomiber by sending it throush the pos
in @ propuéd Latter sl 00 thoen &7 gaens, oo b the 19l of represemtatives of the
doseaied, ex tawstee of the tandans, e by nap Bhe Waneripvion, 3t the nddress, if ane
wyysim the United Kizadom svpplicd for whe rrenee B el persens chimting 1o Gé
to eatittad, oF (uand sl s alRers hus besm so sappliod) by mivisg the =otice in any
SATmLT fn vl ihe ~amme wmight hune toom mimen 1 the desdy or henkzupicy had nog
LY
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131, Notice of every General Meeting shall be given in any mancer hercinbetore

authorised tot—

{a) every member entided 10 attend and vote at the meeting except such of those
members as (having po registered address within the Unjted Kingdem)
have not supplied to the Company ag address within the United Kingdom

for the giving of noticzs to them;

(%) every person upon whom the ownership of a share devolves by reuson of
his being a legal persomal representative or a trustee in bankrupicy of a
member where the member but for his death or bankruzeey would be

entied 1o receive notice of the meetiny;

and

(¢) the Auditor for the thne beiag of the Company.
No other person-shall be entltled to receive notices of General Mezrings,

132, The zecidental omission 10 give notles of
a noues of' 2 meating by, sy person entitled 10 roos
proseedings at that meeting,

WINDING UP

raeeting to, or the non-recsipr of
ve notles shall ot invalidase the

133, I{ the Company shall be swound up the liquidator may, with the sancuon of
an Extraordinary Resolution of 1he Company and any other sanciion required by the
Acr, divide amengst the metabers in spedic or Nind the whole or any pare of the assels
o' the Company (whetker they snall consist of Property of the samve kind or not) and

may for such purpose set such valve as he deems fajr
as aeresald and moy determlne how such division sh
members or dilferent classes of members.  The 13

Upon Wy property 1 be divided
all be carded our as benwern the
guidater sy, with the

k2 sanguicn, vast the whole ¢» iy pare of sweh assets in

TUSTBES Lren such frusts for the benefir of the weatritutories
a5 the dquidater, wdth the 1ike sanericn. shail think: fav, buc
that mo memzer shadl bo corpelled 1o aeoept any shares or othor
securizies wnerosn thers-dg any by,

a4

INDEMNITY

133, Tvery Director, Manaplop Director, Agent, Auditor, Sceretary and other
officer for wie vime being of the Company shall be indemnified out of the assets of the
Company 25301t any JHability incurred by dim in defending any proceedings, whether
ivit or cimizal, in which Judpment is piven in his fovour or in which he s acquitted
or in corncciion with any applicalon under Scetion 493 of the Act, in shich ralief is

granied 10 X7m by the Cour,

30



