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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

ALLIANCE TRUST SAVINGS LIMITED

* I The name of the Company is "Dunwilco (14) Limited",

I The Registered Office of the Company will be situate ir: Scotland.
Il ‘The objects for which the Company is established are:-

. (D a) To promote, establish, manage, regulate, administer and carry on any dividend
investment, savings, persongl equity or other similar plan or scheme and any other
investment, unit or other trust or pool (whether fixed or flexible or a combination
thereof) of or concerning any shares, stocks, debentures, debenture stock, funds, loans
and any other obligations and securities whatsoever, including bearer securities, issued
or guaraniced by any company, firm or person and of or concerning any obligations
and securities, including beurer securities, whatsoever issued or guaranieed by any
government, state or dominion, public body or authority, supreme, municipal, local or
otherwise in any part of the world; and generally of or concerning any kind of personal
or moveable, real, heritable or immoveable property, or any estate right or interest
whatsoever therein in any part of the world,

b) To act as Managers or Trustees or secretaries or administrators, of or as nominees for
the managers or trustees or secretaries of any dividend investment, savings, personal
equity or other sirnilar plan or scheme and any other investment, unit or other trust or
pool as aforesaid and generally to undertake the office and cluties of and to exercise
powers conferred by law or by deed on the trustees, executors, administrators, attorneys,
treasurers, managers, depositories or agents and to act thercin an¢ perform the dulies
and funclions incident thereto eilher in the name of the company or through an agent
or syndicate or otherwise and generally to transact all kinds of trust or agency business
whether gratuitously or otherwise,

' The name of the Coinpany was changed to A. T. Savings Limited, conform to Cenificate of
Incorporation on Change of Name dated 1st Oclober, 1986, and to Alliance Trust Savings
Limited conform to Centificate of Incurporation on Change of Name dated 23rd March,
1989.

e This Clause was amended by Spectal Resolution of the Company dated 10th October, 1986.
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c To issue, dispose of, hold, acquire and sell and otherwise deal in rignis or interests,
whether deseribed 2s units, sub-units or otherwise, in any dividend investment, savings,
personal equity or other similar plan or scheme and any other invesiment, unit, or
other trust or pool as aforesaid,

&) To hold on behalf of any person, company, cofporation, government, state or province
or of any municipal or other authority or public Lody, and 1o deal with, manage and
turn to account on their behalf, personal or moveable, real, heritable or immoveable
property of all kinds, and in particular, shares, stocks, debentures, debenture stock,
securities and investmenis of all kinds.

2, To purchase, take on lease or in exchange, hire or otherwise acquire and hold heritable or
moveable, real or personal property of every description and wherever situate and any option,
interest, licence, servitude, casement, right or privilege in or over such property which the
Company or its Directors may think necessary or convenient for the purposes of its business or
for investment or for the furtherance of its objects, and in particular but not limited to any land,
buildings, apparatus, machinery, plant and stock-in-trade; and also to sell, feu, lease, let,
exchange, surrender, morigage, charge or otherwise dispose of or deal with or to occupy, factor,
maintain, manage, control, work, alter, extend, equip, improve, exploit, develop, replace or tur
to account in any manner or way any such property or to grant any oplion, interest, licence,
servitude, easement, right or privilege in or over any such property.

3. To promote, establish, develop and carry on any other business or activity whatsoever and o
do anything of any nature which in the opinion of the Company or its Directors is or may be
capable of being conveniently carried on or done in connection with any business of the
Company hereinbefore or hereinafter authorised, whether gjusdein generis therewith or not, or
calculated as likely directly or indirectly to enhance the value of or render more profitable all
or any part of the Company's undertaking, property, rights or assets or utilising ils know-how or
expertise or otherwise advancing the interests of the Company or of its members.

4. To purchase or acquire by exchange, subscription, application, promotion or otherwise und to
hold and deal with in any manner or way any of the property follawlag:

a) All or any part of the underiaking, property, business or assets of any person, firm or
company carrying on or proposing o carry on any business which the Company is
authorised to carry on or possessed of property which in the opinion of the Company
or its Directors is suitable for any of the purposes of the Company; or any interest in
any partnesship or joint venture or joint-purse arrangement or other arrangement
regarding the sharing of profits or any union of interests with any such person, firm or
company, and, as part of the consideration for any such acquisition, to undertake all or
any of the transactions or liabilities of any person, firm or company, and to give or
accept by way of consideration, for any of such acts or things or for any such
undertaking, property, business, assets or interests acquired, any shares, stock,
debentures, debenture stock or other securities which the Company has power to issue
or partly in more than one of or in all of such modes and to acquire, hold, retain, sell,
dispose of, charge, mortgage and deal with any shares, stock, debentures, debentire
stock or other securities received;

)] The whole or any part of the shares, stock, debentures, debenture stock and other
securities, units, participations or interests in or of any corporations, companies,
associations, undertakings, or firms for the time being engaged, concered or interested
in any industry, trade or Lasiness of a type similar to any or all of those which the
Company is empowered by this Memorandum of Association to carry on or which can
conveniently be carried on in connection with any such business, trade or industry as
aforesaid or the acquisition of which may seem to the Company or its Directors
caleulated directly or indirectly to benefit the Company or the interests of its members
and to promote the beneficial co-operation of any such companies, associations or
firms as well with one another as with the Company and to exercise in respect of such
investments and holdings all the rights, powers and privileges of ownership including
the right to vote thereon;

') Plant, machinery, and moveable, personal, heritable and real property of all kinds; and
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Patenis, patent sights or inventions, know-how, copyrights, designs, trade marks or secret
proresses, including without prejudice 1o the generality of the foregoing to register,
promote and advertise the same,

5, To perform or do all or any of the following operations, acts or things:-

b))

o

d)

e)

B
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To enter into any arrangement with any government or authority, supieme, municipal,
local or oiherwise which may seem to the Company or its Directors conducive 10 ihe
attainment of the Company's objects or any of them and to apply for, promote and
obtain any legislation, order, charter, privilege, concessicen, licence, right, franchise or
authorisation from any such government or authority for enabling the Company to
carry any of its objects in to effect or for extending any of the powers of the Company
or for effecting any modification of the constitution of the Company or for any olher
purpose which the Company or its Directors consider may be likely directly or
indirectly to further the objects of the Company or the interests of its members, and to
carry out, exercise and comply with the sume and to oppose any proceedings or
applications or the like which the Company or its Directors consider may be directly or
indirectly prejudicial to the interests of the Company or itls members;

To apply for, take out, obtain, purchase and otherwise acquire any grants, licences,
concessions and the like conferring any exclusive or absolute or non-exciusive or
limited right to use, or any secret processes or other information regarding, any
invention or discovery which may seem to the Company or its Directors capable of
being used for any of the purposes of the Company or the acquisition of which may
seem likely to the Company or its Directors directly or indirectly to Dbenefit the
Company or its members and to carry on research and to acquire, use, maintain,
exercise, develop, manulacture under, sell or otherwise dispose of, deal with or tumn to
account any such licences, concessions and the like and other information aforesaid;

To lend and advance money, to place money on current account or deposit and to
grant or provide credit and financial accommodation to any person, firm or company,
including, without limitation, any clients of or other persons having dealings with the
Company, or to agents acting for or representing the Company on such terms as may
be thought fit and with or without security and to buy and sell foreign currency and to
carry on the business of a banking, [inance or insurance company;

To receive from any person, firm or company, incluaing shareholders and Directors of
the Company, money or securities, on deposit or loan, at interest or for safe custody or
otherwise;

To borrow and raise money with or without security and, for the purposes of or in
connection with the borrowing or raising of money by the Company, to become a
member of any building society and to accept money on deposit and to secure or
discharge any debt or obligation of or binding on the Company in such manner as may
be thought fit by the Company or its Directors and, in particular, by the granting or
creating or the permitting to subsist of any heritable securities or other fixed securities
or assignations in secwily or assignations or other conveyances or mortgages or
pledges of or charges over or any set-off against or lien or hypothec upon the
undertaking of the Company and alt or any of its heritable and moveable, real and
personal property, (present and future) or by the granting or crealing or the permitting
to subsist of any morigage, pledge or charge over all or any ol the uncalied capital for
the time being of the Company or by the creation and issue, at par or at a premium or
ciscount and for such consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, of bonds, debentures, debenture stock,
perpetual, redeemable or repayable or otherwise or of other obligations or securities of
the Company of any description;

Tov enter into any guarantee, contract of indemnity or suretyship and in particular,
Gvithout prejudice to the generality of the foregoing) whether with or without the
Company receiving any consideration, to guarantee or to grant any indemnity in
respect of or to secure (with or without a personal covenant and with or without 2
heritable security or other fixed security or assignation in security or assignation or
other conveyance or mortgage or pledge of or charge over or set-off against or lien
upon all or any part of the undertaking and assets, present and future, and the uncalled
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capital of the Company) the performance of any obligation, contract or liability or loss
or ¢ost or expense or the payment of any debt or sum including the principal amount
thercof or any dividend, interest or premium on any stock, debenture, debenture stock,
bond, share or other security of any person, firm or company including (without
prejudice to the geperality of the foregoing) any company which is for the time being a
subsidiary or a holding company of the Company or another subsidiary of a holding
company of the Company or otherwise associated with the Company jn business;

To accept, draw, issue, make, create, exccute, discount, endorse, negotiate, and (o buy,
sell and dea! in bank drafts, bills of exchange, promissory notes, debentures, bills of
Iading and other instruments and securities, whether negotiable, transferable or
otherwise;

To enter into any parnnership or any joint venture or any joint-purse arrangement or
any profit-sharing arrangement and 1o co-operate or participate in, any way with, and to
assist or subsidise, any company, firm or person;

To establish, promote, organise, incorporale, reorganise, finance and to aid and assist,
financially or otherwise, companies, corporations, syndicates, partnerships and
associations ol all kinds;

To carry on any business or branch of a business which this Company is authorised to
carry on by means, or through the agency, of any subsidiary company or companies,
and to enter into any arrangement with any such subsidiary company for {aking the
profits and bearing the losses of any business or branch so carried on or for financing
any such subsidiary company or guaranteeing its liabilities or to make any other
arrangement which may seem desirable to the Company or its Directors with reference
to any business or branch so carried on including power at any time, and either
temiporasily or permanenily, to close any such branch or business;

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

To carry on the business of a holding company and to establish or promote any
company or companies for the purpose of taking over, acquiring or working any of the
property, rights and liabiiities of the Company, or for the purpose of carrying on any
business which the Company is authorised to carry on, or for any other purpose which
may seem to the Company or its Directors directly or indirectly calculated to benefit or
to advance the objects or interests of the Company or the interests of its members, with
power to assist such company or companies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and paying preliminary expenses:

To employ the funds of the company in the development and expansion of the business
of the Company and all or any of its subsidiary or associated companies and in any
other company whether now existing or herealier to be formed and engaged in any like
business to the business of the Company or in any other industry ancillary thereto or
which can in the opinion of the Company or its Directors conveniently be carried on
in connection therewith and to invest money of the Company in any investments and
to carry on the business of a property company;

To act as directors, secretaries, managers, registrars or transfer agents or to appoint
directors, secretaries, managers, registrars or transfer agents of any subsidiary company
or of any company in which the Company is or may be interested or of any other
company and 1o take part in the management, supervision and control of the business
or operations of any company or undertaking, and for that purpose to appoint and
remunerate any directors, managers, trustees, solicitors, accountants, actuaries,
architects, valuers, surveyors or other experts or agents;

To pay all the expenses of and preliminary and incidental to the promotion, formation,
establishment and registration of the Company, and any other company promoted by
the Company or any company in which the Company is or may contemplate being
interested including in such expenses all or any part of the costs and expenses of
owners of any business or properly acquired by the Company; and to procure the
registration, recognition or incorporation of the Company in or under the laws of any
place outside Scotland;
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To issue and allot, credited as paid vp in full or in pas or otherwise, shares, debentures
or other securitiez of the Company for cash or in payment or part payment for any
heritable or moveable, real or personal property purchased or otherwise acquired by
the Company or for any services rendered to the Company or in satisfaclion of any
obligation or liability undertaken or agreed to be undenaken by the Company or for
any other purpose;

To give or pay any semuneration, brokerage, discount or other compensation or reward
or expenses for services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issue of any shares or debentures or other
securities of the Company or in or about the formation of the Company or the conduct
or course of its business, and to establish or promote, or concur or paricipate in
establishing or promoting any company, fund or trust and to subscribe for and
underwrite, purchase or otherwise acquire securities of any company, fund or trusi to
carry on the business of company, fund or trust promoters or managers and of
underwriters or dealers in securities and 1o act as trustees of any kind for any person,
firm or company and o underake and execute any trust;

To sell, exchange, transfer, let on rent, share of profit, royally or otherwise, grant
licences, servitudes, easements, options an¢l other rights over and in any other manner
deal with, turn to account, or dispose of all or any pan of the undertaking, property and
assets (present and future) of the Company whether heritable or moveable, real or
personal, either together or in portions, for any such consideration as may be thought
fit by the Company or its Directors and In particular (without prejudice to the generality
of the foregoing) for any shares, stock, debentures, debenture stock or other securities,
whether fully or partly paid up, of any other company or pattly in more than one of or
in all of such modes of payment and to hold, retain, sell, dispose of, charge, mortgage
and deal with any shares, stock, debentures, debenture stock or other securities received;

To establish, maintain, participate in and contribute to or to procure the establishment
and maintenance of, participation in and contribution to, any pension, superannuation,
benevolent or life assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former Directors, officers
and former officers) who are or shall have been at any time in the employment or
service of the Company or of any company which at the time is or was a subsidiary or a
holding company of the Company or an other subsidiary of a holding company of the
Company or otherwise associated with the Company or of the predecessors of the
Company in business or of any such other company as aforesaid or of the relations,
wives, widows, families, connections or dependants of any such persons and for the
benefit of any other persons whose service or services have directly or indirectly been
of benefit to the Company and for the benefit of their relations, connections or
cependants or any of them and to grant or procure the grant of donations, gratuities,
pensions, allowances, including allowances on death, or other payments or benefits of
any kind to any of such persons as aforesaid; and to establish, subsidise, subscribe to or
support institutions, associations, clubs, schools, funds or trusts calculated or considered
to be for the benefit of any of such persons as aloresaid or otherwise to advance the
interests and well-being of the Company or of any such other company as aforesaid or
its members; and to make payments for or towards the insurance of any such persons as
aforesaidl;

To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time Directors, officers, employees, or auditors of the Company or any
other compuny which is its holding company or subsidiary.

(Subject to the provisions of Sections 151 to 158 of the Companies Act 1985} to
establish and contribute to any employee share scheme (within the meaning of Section
743 of the Companies Act 1985) for the purchase of subscriplion by trustees of shares of
the Company or of a holding company of the Company and to lend money to the
Company's employees Lo enable them to purchase or subscribe for shares of the
Company or of a holding company of the Company; to establish and maintain any
option or incentive scheme whereby selected employees (including salaried Directors
and officers) of the Company are given the opporlunity of acquiting shares in the

’ This clause was by Special Resolution of the Company dated il June 1993
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czpital of the Company; to formulate and casry into effect any scheme for sharing the
profits of the Company with its employees (including salaried Directars and «fficers)
orany of bem; and to form or subscribe to apy association, institution o fund for the
protection of the interests of owners or employers by insurance against loss caused by
bad d=bts, strikes, fire, ac-idents, war fisks or oterwvise;

v) Fo pay, subseribe or guaraniee money to or for any purpose which the Company «or its
Directors consider may be likely, direcily or indirecily, to further the intesests of the
Company or of its members or for any charitable, benevolent, national, educational,
social, public, general or useful object or for any exhibition;

W) To cease carrying on or_lo wind up any business or activity of the Company, and 1o
cancel any registration of and to wind up or procure the dissolution of the Company in
any state or lesritory;

; *x) To disiribuic among the members of the Company jn spegie or otherwise, by way of
| dividend or bonus or by way of reduction of capital, all or any propenty or assels of the
Company or any proceeds of s2'c or dispoaal thereof, and in particular shares,
debentures or other securities o wher comparies belonging to the Company, or of
which the Company may have the power to dispose, but so that no distribution
amounting to a reduction of capital be made except with the sanction (if any) for the
time being required by law;

¥) To do all or any of the things or matters aforesaid in any parnt of the world and elther as
principals, agents, contractors, nomineces, trustees or otherwise and either by or through
agents, contractors, nominees, trustees, subsidiary companies or otherwise and either
alone or n conjunction with others;

7 To o all such other things as in the opinion of the Company are or may be Incidental
or conducive to the attainment of the above objects or any of them;

And it is hereby declared that, for the purposes of this clause (A) *company" except where used
in reference to the Company, shall include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled or resident in the United Kingdom
or elsewhere, (B) "person" shall include any person acling in any capacily whatsoever and any
company, corporation, association, syndicate or sociely as well as any other legal or natural
person, (C) "subsidiary" and "holding company" shall be construed in accordance with Section
736 of the Companies Act 1985, (D) "securities” shall include any fully, partly or nil paid share,
stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note, warrant, coupon, right
to subscribe or convert, or similar right or obligation, (E) "and" and "or" shall mean "and/or",
where the context so permits, (F) "other" and "otherwise" shall not be construed gjusdem
generis where a wider construction is possible, (G) reference to any Act of Parliament shall be
deemed to include any statutory amendment or modification thereof, and (FI) the objects
specified in the different paragraphs of this clause shall not, except where the context expressly
50 recjuires, be in any way limited or restricted by reference to or inference from the terms of
any other paragraph or the name of the Company, but may be carried out in as full and ample
a manner and shall be construed in as wide a sense as if cach of the said paragraphs defined the
objects of a separate, distinct and independent company.

1V The liability of the membeis is limited,
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"'V The share capital of the Company is £1,000 divided into 1,000 shares of £1 each, with power to
Inerease the capital and the Company shall have power to divide the origiisz! or any increased
capital into several classes, and to atach thereto any preferential, deferred, qualified or other
special rights, privileges, restrictions or conditions,

WE, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company, in pursuance of this Memorandum of Association, and we respectively

agree to take the number of Shares in the capital of the Company sel opposite our respective
names:

Names, Addresses and Descriptions of Subscribers Number of Shares “I'aken by each Subscribg

SIMON T, D, BROWN

Simon Thomas David Brown
25 Charlotte Square
Edinburgh

Solicitor

E G, W. TOUGH

Bric George William Tough
25 Charlotte Square
Edinburgh

Solicitor

Total Shares Taken

Dated the 15th day of April 1986
WITNESS to the above signatures:

J. HEPBURN
Jacqueline Hepburn
25 Charlotte Square
Edinburgh

Legal Assistant

L

The share capital of the company was hicreased to £10,000 by Ordinary Resolution daied
10th October, 1986, and to £25,000 by Ordinary Resolution dated 23rd December, 1988.
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THE COMPANIES ACTS 19d%
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
* ALLIANCE TRUST SAVINGS LIMITED

(Adopted by Special Resolution passed 4th June 1993)

CONSTITUTION

1. The Company is established as a private company within the meaning of Section 1(3) of the
Companies Act 1985 in accordance with and subject to the provisions of the Companies Act
1985 (hereinalier referred o as "the Act") and of the Memorandum of Association of the
Company and of the Regulations contained in Table A, in The Companies (Tables A to F)
Regulations 1985 (S.1. 1985 No. 805) as amended by the Companies (Tables A 1o F)
(Amendment) Regulations 1985 (S.I. 1985 No. 1052) (hereinafler referred to as "Table A% with
the exception of Regulations 2, 24, 40, 64, 75 1o 81 (inclusive) and 118 of Table A, and of any
other Regulations which are inconsistent with the additions and modifications hereinafler set
forth,

SHARE CAPITAL

2, The share capital of the Company as at the date of adoption of this Anicle is £25,000 divided
into 25,000 shares of &1 each.

3. A) For the purposes of Section 80 of the Act, the Directors are authorised generally and
unconditionally to allot at any time or times from the date of incorporation of the
Company until the date occurring five years alter such date of incorporation relevant
securities (as hereinafter defined) of the Company up to the total amount of the
authorised share capital for the time being remaining unissued, The aforesaid authority
may be previously revoked or varied by the Company in general meeting and may be
renewed by the Compairy in general meeting from time to time for a further period not
exceeding five years. The Company may make any offer or agreement before the expiry
of this authority which would or might require relevant securities to be allotted aller this
authority has expired and the Directors may allot relevant securities in pursuance of any
such offer or agreement. In this paragraph, references to the allotment of relevant
securities shall be construed in accordance with Section 80 of the Act.

B) In accordance with Section 91 of the Act, Sections 89 (1) and 90 (1) o (G) inclusive of
the Act shall be excluded [rom applying to the Company.

4. Without prejudice to the provisions of Regulation 5 of Table A, the Company shall be entitled to
register trustees as such in respect of any shares held upon any trust,

SHARE CERTIFICATES

5. Regulation 6 of Table A is hereby modified by adding afier the words “Every certilicate shall be
sealed with the seal’ where those words appear at the beginning of the second sentence thereof
the following:-

unr otherwise subscribed or executed by the Company in accordance with the
previsions of the Act.”

. The name of the Company was changed to A. T. Savings Limited, conform to Certificate of
Incorporation on Change of Name dated 1sat Ociober 1986, and to Alliance Trust Savings
Limited conform to Certificate of Incorporation on change of Nane dated 23rd March 1989,
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10.

11.

12,

13.

14.

15,

16.

9.
LIEN

In Regulatios 8 of Table A the words *(not being a fully paid share)" shall be omitted and the
words "and the Compzny shall also bave a fisst and paramount Jien on all shares standing
registered in the name of A single person or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his estate or their esuates o
the Company® shall be insened after the words *in respect of that share®,

FORFEITURE OF SHARES

Regulation 18 of Table A is hereby modified by adding at the end of the first sentence thereof
the following:-

tand all expenses that may have been incurred by the Company
by reason of such non-payment."

TRANSFER OF SHARES

‘The Directors may, in their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or not it is a fully paid share.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless 2 quorum of members is present
at the time when the meeting proceeds to business. Two persons entitled to voite 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,

Regulation 41 of Table A is hereby modified by the deletion of the words "or if during a meeting
such a quorum ceases to be present."

A poll may be demanded at any general meeting by the Chairman or by any member present
in person or by proxy or, in the case of a corporation, by a duly authorised representative, and
entitled to vote. Regulation 46 of Table A shall be construed accordingly.

No resolution not previously approved by the Directors shall be moved by any member other
than a Director at a general meeting unless the member intending to move tie same shall have
left a copy thereof with his name and address at the Office of the Company three clear days
prior to such meeting.

Notice of every general meeting shall be given to every member whether or not he shall have
supplied to the Company an address within the United Kingdom for the giving ol notices and
regulations 112 and 116 of Table A shall be construed accordingly.

DIRECTORS

Unless otherwise determined by ordinary resolution of the Company, the number of Directors
(other than aliernate Directors) shall not be less than one and there shall be no maximum
number. If and so long as there is a sole Director, he may act alone in exercising all the powers
and authorities vested in the Directors. The first Directors shall be the persons named in the
statement delivered under Section 10 of the Act.

The Company may by ordinary resolution appoint a person who is willing to act to be a
Director either to fill a vacancy or as an additional Director,

The Directors may appoint a person who is willing to act o be a Director, either to fill a
vacancy or as an additional Director, provided that th: appointment does not cause the
number of Directors to exceed any numbiz fixed by or in »ccordance with these Articles as the
maximum number of Direciors.
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17, The offica of a Director shall be vazcated;-

a) if he becomes banksupt or apparently insolvent or suspends payment or makes any
comprsition or arrangement wilh his creditors zenerally;

b) if e becomes of unsound mind or a patient for the purpose of any statate relating fo
mental health or otherwise incapax;

c) if {not being a Director holding executive office as such for a fixed term) by notice in
writing to the Company he resigns his office;

& if he is prohibited by law from being a Director or ceases 1o be a Director by virtue of
any provision of the Act or any statutory modification or re-enactment thereof;

e) if he is removed from office by notice in writing signed by all his co-Directors and
served upon him;

£ if he shall for more than six months have been absent without permission of the
Directors from meetings of the Directors held during that period and the Directors
resolve that his office be vacated,

18. In the event of any Director necessarily performing or rendering any special duties or services
to the Company outside his ordinary duties as a Director the Directors may, if so authorised by
an ordinary resolution of the Company, pay such Director special remuneration and such
special remuneration may be by way of salary, commission, participation in profits or otherwise
as may be arranged.

19. Notwithstanding the provisions of Regulation 70 of Table A, the Directors shall not exercise any
powers conferred on the Company in terms of Clauses 11 5 s) and Il 5 u) of the Company's
Memorandum of Association unless so authorised by an ordinary resolution of the Company.

MEETINGS AND PROCEEDINGS OF DIRECTORS

20. Regulation 88 of Table A is hereby modified by adding alter the third sentence thereof the
following:

“Any Director may waive nolice of any meeting and any such waiver may be retroactive,”

21. Any one or more (including, without limitation, all) of the Directors, or any committee of the
Directors, may participate in a meeting of the Directors or of such committee:

() by means of a4 conference telephone or similar communications equipment allowing all
persons participating in the meeting to hear each other at the same time; or

(D by a succession of telephone calis 10 Directors from the Chairman of the meeting
during which disclosure 1o them of all material points shall be made.

Participating by such means shall constitute presence in person at a meeting. Such meeting
shall be deemed to have occurred, in the case of (a), at the place where most of the Directors
participating are present or, if there is no such place, where the Chairman of the meeting is
present and, in the case of (h), where the Chairman of the meeting is present.

22. Regulation 94 of Table A is hereby modified by the insertion after the end of paragraph (d)
thereof of the words "or unless he has disclosed to the Directors the nature and extent of any
material interest or duly of his as aforesaid in accordance with the provisions of Regulations 85
and 86 of Table A",

THE SEAL

' 23. Regulation 101 of Table A shall have effect subject to the provisions of Section 36B of the Act,
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24,

25,

26.

27.
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INDEMNITY AND INSURANCE

Every Disector or officer of the Company shall be entitled 1o be indemnified out of (he assets of
the Company against all Josses or liabilities which he may sustain or incur in or about the
execution or discharge of the duties of his office or otherwise in relation thereio, including any
liability incurred by him in defending any proceedings whether civil or crimiral in whicl
judgement is given in his favour or in which he js acquitted or in which the charge s found not
proven or in connection with any application under Section 727 of the Act in wiich relief is
granted to him by the Count from liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Company and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen 10 be incurred by the Company in the
execution or discharge of the duties of his office or in relation fhereto, But this Article shall
only have effect in so far as its provisions asc not avoided by Section 310 of the Act,

Without prejudice to the provisions of Article 23 the Directors shall have power to purchase and
maintain insurance for or for the benefit of any persons who are or were at any time Directors,
officers, employecs or Audlitors of the Company, or of any other company which is its holding
company o in which the Company or such holding company or any of the predecessors of the
Company or of such holding company has any interest whether direct or indirect or which is in
any way allied to or assaciated with the company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time trustees of any pension
fund in which employees of the Company or of any such other company or subsidiary
undertaking are interested, including (without prejudice to the generlity of the foregoing)
insurance against any liability incusred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/or the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers or offices in relation
to the company or any such other company, subsidiary undertaking or pension fund; for the
purposes of this Atticle “holding company” and “subsidiary undertaking” shall have the same
meanings as in the Act.

OVER-RIDING PROVISIONS

In the event that any person alone or jointly with any other person, (hereinafter catled the
Parent”) shall be the holder of not [ess than 90 per cent in nominal value of the issued shares of
the Company as confers the right for the time being to attend and vote at general meetings of
the Company, the following provisions (but without prejudice to the provisions of Section 303 of
the Act) shall apply and to the extent of any inconsistency shall have over-riding effect as
against all other provisions of these Articles:

a) the Parent may at any lime and from time to time appoint any person to be a Director
or remove from office any Director howsacever appointed;

|3)] any or all powers of the Directors shall be restricted in such respects and to such extent
as the Parent may by notice to the Company [rom time to time prescribe and any such
restriction may be removed or varied in such regard and to such extent as the Parent
may by notice to the Company [rom time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on the Company
and signed by the Parent or in the case of a company on its behalfl by any one of its directors
or by its secretary or by some other person duly authorised for the purpose. No person dealing
with the Company shall be concemed to see or enquire as to whether the powers of the
Directors have been in any way restricled hereunder or as to whether any requisite consent of
the Parent has been oblained and no obligation incurred or security given or transaction
effected by the Company to or with any third party shall be invalid or ineffectual unless the
third party had at the time express notice that the incurring of such obligation or the giving of
such security or the elfecting of such transaction was in excess of the powers of the Directors.

SINGLE MEMBER COMPANY
If, and for so long as, the Company has only one member, the following provisions shall apply:
() One person entitled to vote upon the business to be transacted, being the sole member
of the Company or a proxy for that member or Gf such member is a corporation) 2

duly authorised representative of such member, shall be a quorum and Article 9 shall be
modified accordingly.
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The sole member of the Company (or the psoxy or authorised representative of the
sole member representing that member at the relative general meeting) shall be the
chairman of any general meeting of the Company and regulation 42 of Table A shall be
modified accordingly.

A proxy for the sole member of the Company may vole on a show of hands and
regulation 54 of Table A shall be modified accordingly.

All other provisions of these Articles shall (in the absence of any express provision to
the contrary) apply with such modification as may De necessary in refation to a
company which has only one member,




The reguiations of Table A 1o the Companies Act 1985 apply tothe Company saye jnsofar as ihey are.not excliidedor varied by

if5 Arnicles of Assaciation.

Table A as prescribed by the Companies (Tables Ato F) Begutations 1985(S,J, 1986 No. 805), amended by the Compan~
jes(Tables A to F) (Amendment) Regulations 1985 (S.), 1985 No, 1052), is reprinted below.

Table A recompanes act s

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these requlations —

"the Act’ maans the Companius Act 1985 including any sfatutory modilication or
re~enaciment thereol {or the lime beng in force,

"tho articles’ maans the articies of the company.

'ciear days’ in relation to ihe penad o a norce means thal panod eAcluding the
day wnen the nolice 1s given or deemed o be given ang ine day {or whcn it 1S
given Or on which 1l is 10 lake effect.

‘gxccuted’ incluoes any mode of @xegution,

*ofilce’ means the registered oflice of the company,

*the holder' in relation 1o shares means the member whose name is enlered In
the regisier of memoers as the holder of the shares.

'the seal’ means the common seal of the company.

'secretary’ means the secretary of the company or any olher persen appainiea
1o periorm the duties of the secretary of ine company,including ajoint, assistant
of geouty secrelary.

‘the United Kingdom' means Great Britain and Noribern lreland.

Unless the context otherwise requires, words of exp/essions contaned in these
requiations bear the same meaning 35 in the Act bul excluding any statutory
moadicanen thereol not in lorce when these regulabans became binding gnihe
campany,

SHARE CAPITAL

2. Sugject 1o he pravisiens of e ACt ang withaut prewedice 10 any fnghts
attacned 1o any exisiing shares, any share may be 1ssued with such agals or
resincnons as the campany rnay by ordinary resolution determine,

A, Suoject lo ihe provisions of the Act. shares may be 1ssued which are to be
redeemed or are 1o ba liable 1o be redeemed at the aption of (he company orthe
halder on such lerms and in such manner as may be provided by the ariictes,
4, The company may exeicise the powers of paying commissions conferred by
the Act. Subject (0 the provisians of e AGL, any such comMmIssion may be sdnsheg
by the paymeni of €ash of by the allowment of fully or partly paid sharesarpartyin
ane way and partly in the other, -

5. Exceptas required by law. no person shall be recognised by the company as
holding any share upon any tust and {except as atherwise previded Oy (he
arucles or by law) the campany st+all not be hound by of recogmise any iNteresim
any share except an abselute nghl to the eatirety thereol in the holaer.

SHARE CERTIFICATES

6. Every member, upan becoming ihe holder of any shares, shall be entitlee
vathout paymeni 1o one certificale for all the shares ol each ctass held uv him
{and, ugon translemng a part ol his holding of shares ol any class, lo acertticate
far the balance of such halding) or Several certilicates each foroneor more olhis
shares upon payment for every ceriiicate aiter the lirst of such reasonatle sum
as lhe directars may detarmine, Every certificate shall be sealed with ihe sea
and snall specily the number, class and distinguishing numbers i anv) of ihe
shares lgwiichit relates and the amount or respective amounts paid up thereen

The company shalt not be bound 10 155ue mare than one certlicate lor Shaves
heldjonily by sevetaipersons ang defivery of aceruficate loane josnthoicer snas
be a suilicient delivery 10 all of thermn.

7. fashare carulicate s delaced, wom-aut, lostor destroyed, itmay barenewec
onsuch terms {if anv)as to evidence ang ingemnity and paymeniolthe excenses
reascnably mcurred by Ihe campany in invesiigaling evidence as the QIeCiors
rnay determine but olherwise Iree ¢! charge, and {in the case of defacerment o
weanng-qut) on dehvery up ol the ald cerilicate,

LIEN

.8, The campany shallhavaa lirs| andparamounilien on every sharg (notseing a
fulty paig share) ler all meneys fwhether presantly payanle of not) payamie al a
fixaa hme or called nrespect of thal share, The direetors may at any tmececlare
any share to bewhclly orinpari exempt fromthe provistons of Inisregulaben, The
company’s lien gn a share shall extand o any amout payable inrespect of i
g, The company may sellin Suchmanaar as the deeclars deleiguae any shates
on which the company has a ian ¥ a sumin respect of which the lien exisisas
prasenily payable andis notpaid within fourteencteardaysallernoicenasteer
given 1o the holder of the share or lo Ine person enbiledtoilinconsequence olihe
daaih or bankruptey ol the holder, demanaing payment and staling that tihe
nohice 1s not comphed with the shares may be sotd,

10. Ta gve ellect to a sale Ihe diteclors may authonse same person lo ¢recuie
an instrument of transfer of the shares soid lo, or 1n accordance wih Ing
duwections of, the purchaser, The wile of the ransfere® 10 the shates shid not e
alfected by am wregulanty in orinvaldily ol the proceeaingsinrelerence tome
sale.

11, The net proceeds of the sale. aller payment of the Costs, shal be acsned.r
gaymenl of o much al ine sum lor wiich the hen exisis asis prosenily payacle
ang any resigue Shal {upon Swrender o the comgany lor cancetlalien atire
waititicate for the snares sold and Subjoc! to a hke lien for any moAevs ncs
presently payable as exisied ugon the shates belate the sale) te pad 1o the
persan entiled to ihe shares at the dale of the sale,

CALLS ON SHARES AND FORFEITURE

12, Subject to me teems of alfgiment, the diwegtors may make calls upan the
memzersin resprct ol any moneys unpdid on thew shares (whether inressect c
nominal value or preimuni) and cach memoer shall {5ubjectia recenving atieass
fourteen clear days nobice specilying when ang wneie payment s 1o bé mage:
pay to the cornpany as regquired by the nolice the amount cailed on his shases, A
cail may be required 1o be pand by inslalments A caltmay, telole recoipt by the
company of any sumdue thereunger, be revoked wiwhale of partand paymeni of
acalimay be posiconed inwhalear gt Apersonuponwhem acalles mace shag
terain hatle far callsmade upon tim nolwithstanding the subseuentiranster gt

the shares in respect whereol the call was made.
13, A call shallbe deemed 10 have been made atthe ime whenihe resolution ol
ihe direciors aulhensing the call was passed.
14, The oint hatdets of a share snall be jowntly snd severally fable (o pay allcails
n respecl thereof,
15, lla call rerains unpmg afterit hasbecome dus and payabie the personirom
whamtisdue and payable shall payinlereston ihe amouniunpaid fromtheday it
became due and payable untililis paid atihe rare lixed by the terms of alloiment
ol the share or a the notice af the call, nrifno 2ate)s fived. attha appropn2ie rate
Las dcrlnfd by the Act) butshe directars may wave payment of he inierest wholly
1t patl,
16. An amount payable in respect of a share gn allaiment or at any fixed date,
wiether inrespect of norninal vawe Or prémium or as aninstatment of acall. shat
be deemed ta be a call andif itis rot paid the provisions of the articles shall apply
asf thal amount had become due and payabie by weiue ol a call
17, Subject 10 Ihe ferms of alfatment, (he dreclors may make arrangermienis on
thessue ol shares lor a diference betweenine holdaisinthe amounts and mes
of payment of ¢alls on therr shares.
18, Il a call remains unpaig alter 1t has become due and payable the direclors
may give o Ihe persen lrom whom it is due natless than fourteen clear days’
nolce requinng payment ol lhe amount unpaid (egether with any interest which
may have accrued, The notice shall name the place where paymentisigbe miade
and shall s1ate thati the nelices nol comptied with the shares inrespect of which
ihe call was mage will be kable o be forleled,
19, 11 1he notice 15 not comphied with any share in respect of which lwas given
may, betare the paymentrequired by he nolice has been made, be lorleited by a
resolution of the diectars and the lorlerture shatl include alt gividenas or other
moneys payable i respect of the farfeled shares and nol paid before the
forleyture,
20, Subyect1othg provisions ol the Act, alorfeated share may be solg, re-allotlad
or otherwise disposed of on such ferms and 1n such mannur as (he direclors
determine either ta 1he person wao was belare he forfeiure Ihe holder or foany
other persen and 3 any Ime belare sale, re-alloiment or gther disposition, the
forioidure may be cancelled on such ferms as the directars think fit, Where (or the
puiposes of its disposal a lorfeded share is 10 be transteered to any persan ihe
direclors may auihanse some persan (0 execuie aninsirument of ranster of the
share to thal person.
21. A person any of whose shares have been lorlested shall cease lobe a
memberin respect of them ang stall surrender to the company for cancelfalien
thegarlicate te the shares [gefeted but shall reman hable o the campany ot all
moneys whicn al the date of lorfeilure were aresently payable by hum lo lhe
companyin respect of those shares with inlerest at the rale sl which inleresl was
payable on those monaysbefare the forfeiture oril nointerest was so payable. al
the approprale rate {as defined i the Acl) om the date ol lorimiure unhi
paymenl bul the duectors may wawe paymenl whaolly or in part o enlorce
paymentwilhout any allowance for the value of the shares atthe time of lorieliure
or for any consideration receved ontheir disposal.
22, A stawtory d2ciaranon by 3 QUECior of the secretary \nat a share has been
tarieiled on a specilied date snall be conclusive ewvidencs of the facts staled n
Wl as againsl all persons claiming o be entiled 1o the share and the declaration
shall {subject to the execution of an instrumeri ol transfer of necessary)
consutule a goad Wille to the shafe and the persen 1o whaom the share 15
discosed of shall nol be bound 'o see o (he applicaton of the cansideraton, 1l
any, not shall s tile 1o the share be alfecled by any vregularnty n ar invandaty
of e proceedings 1n retecenca o the lodeilure or disposal of the share,

TRANSFER OF SHARES

23 The nstrument of transfer of a share may be in any ysual lorm of 0 any
ainer form wmch the direciors may appiove and shall be execuled by of on
behalt of the transleror and, unless the share 1s tully pand, by or en behall ol the
uwansieree,

24 The direclors may tefuse lo register Ihe ransler of a share which 15 not
fully paid to a gerson of whom ey do not approve and Ihey may refuse 1o
tegisier the transier af a share on which the company has a lien They may atso
refuse to register a transfer unessi—

{a) 115 lodged at the othee or al such olher place as 1he diregtors may
appoInt ana 15 ACCOmpanted by the certihgate lor the shares to whuch 1l refates
and sueh other evittence as the AWectors may reasenably require 1o show the
nght of ke tansierer to make the lransten

{b} 3 wn respeet of only one class of shares: ard

fc} it an favaur ol nol mate than toyt ttanslatees.

25. Il Ine auectors reluse 1o register a transier of a share, Iney shall within twa
mantns alter the dale on which 1he fransier was logged with the company send
10 the transteree notce of the refusal

26 Tha tegistiation ot iranslers of shares or ol ransters of any class of shares
may B susbended at such tmes and for such pencas (nat cxceeging thirty
qays i any year) 45 the areciars may delerrne,

27 No lee snait be charged for the regisitation of any instrument of iransier or
oMY dotument 1eiatng 16 ©f altechng We Wle to any share,

28. Tha company shall be entiied o T2ian any nsitument of ltansler whhis
tegistered, hut any wnstrument ol iranster which ihe grectars refuse to register
shall be etutned 10 the person lodging it when notice ot the relusalis gven,

TRANSMISSION OF SHARES

29, |\ a member gies Ihe Survavor Of Sutvvors where he was a joint helder and
s personal represematives where he was a sole holder of the only survivor al
et he'ders, shall be tha only persons tecogmsed by the company as hawving
any Wil 16 nis nterest; but noltung herein contained shiall release the estle of
a ceceased member from any kabdity in tespect of any share which had been
rantly hele by lum,
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20T GHS SIRY GIRERITY 1653000, BIRCS pInes 10 LRCOME INe ngider ol the share
A AR GWE PRSON NOROAted By Fm regiciend as the yransieree Jf he
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21 A person Gecoring entligd [0 A share in Lonseauence of the death of
nanxruciey of @ memdr Ghail have the ngnts [0 ‘winch he wouid be entfec f
re wofe o polder of 'ne share, excecr Mat he shall nol before beiry
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ALTERATION OF SHARE CAPITAL
32 Tha company may Oy orenary resgluticn -~

(aj ncrease NS share capilal by new shares of such Jmount as the
resolution prescrnbes;

(b) consosdate and divide all or any ol 1ts share capital snto snates otlarger
amount Inan ts axsing shares.

{c) supject o ihe provisons of 1he Act, sub-divide 15 shares, or any of
them. mio snares of smaller amount and IRe resoiytion may delennine hat, as
bemween the sharas resulling from the sub-divisicn, any of them may have any
prelerence or advaniage as compared with the athers; and

{d) cancel shares which. af the daie of the passing of the resolution, have
fot been laken of agreed to be 1aken by any person and dimvrush the amounst of
s snara capital by the amaunt of the shares e cancaiied,

23, Whenever 35 a result of a consolidation of shares any members’woult
become entfled 1o fractions of a share, the direciors may, an behall a1 thase
mampers. sell the shares representing fhe fractions for the test poce
reasonably cotanable 1o any person (Including, subject lo the provisions of the
Ac!, thn company) and disinbute the net proceeds of sale in Sue propartian
amang those members, and the dlrectors may autharise some porsan [0
execule an mstrument of (ransier of the shares lo, or i accardance wilh the
areetion of, e purchaser, The fransieree shall not be bound fo see ta the
appicanon ol the purchase money nor shall his utle. % the shares be alfecied
uy any rreguianty in or mvaliddy of tho procoudings iny reference tothe sale,
34, Subect (o the provisiens of the Act the compariy may by special
resolution reduce s shace caplal, any capital regemplion reserve and any
share premium AcCOount in any way.

PURCHASE OF OWN SHARES

35. Supject o the provisions of the Act. the company may purchase Ils own
shates yncluging any redeemable shares) and, W it15 a pnvale company, make
a payment in respect of the redemphen or purchase of As own shares
alherwse than out of distnbutable profits of the company or the proceeds of a
fresn ssue of shases.

GENERAL MEETINGS

36. All general meeungs other than annual general meetings shall be called
exraarainary general meetings.

37 The dreciors may call general meeungs and, on ihe requisdion cof
memaoers pursuant 10 the provisons of the Act, shall forthwilh proceed to
convene an exlragrdinary neneral meenng lora dale notlater than eight weeks
alter receipt of the recwsion. ) there are nol withn the Urited Kingdem
sulbcient directors (o call a general meeling, any director of any member of the
company may ¢all a general meehng,

NOTICE QF GENERAL MEETINGS
29, An znnual general meelng and an extracrdinary general meeting cafled
for the passing of a Specidt resclution or a resatulion appointitng a person as 3
orector shall be called by at least twenty-one clear days nolce. All ather
extracidinary general meetngs shall be called by at least fourteen clear days’
natice but a general meetng may be called by sherter notice it is so
agreed.—

o ta) = the case el an annual general meetng, by all the members eniitled to
attend and vote thereal; and

{b in the case of any owner meeing by a mayesty in number of the

meemoers haviag a nght to attend and vole being a majonty together holding
aol lass tnan mnely-five per cent, w pomenal vale of the shares gwang that
ngnt.
T?ne notice shall specily the time and place of the meeting and the general
nature of e business 1o be transacied and, in the case of an annuai generdl
mealng. shall specily the meeting as such, )
Subyect to the pravisions of the arhcles and to any reslrictions imposed on any
shares, the notice shall be given 10 alt the membars, to all pHsans entitled 1o 3
share in consequence of ihe death of bankrupicy of 3 member and o the
diegtors and auditars,
35 The accdenial omussion ta give notice of a moeung to, or the non-recaigt
ol notce ol & meeung by, any persan anutted o recewve notice shall not
nvalidate the proceeaings al inat meeiing.

PROCEEDINGS AT GENERAL MEETINGS )

40, Mo busness shall te ransacled at any meelng unless a quorum 1S
gresent, Two persens entilled 1o vole upon the business (o be transacted, each
teing a memeer of a Praxy or a member or a duly authansed representative of
a corporaton, shall he a quorum,

43, It such a quorum is not present within hiall an hour from the Lme appanted
for the meeting, or 4 during a meeting such a quarum ceasos 1o be presem, the
meetng snall stand adjourned to the same day n the next week at the same
time ard placo or (o such ume and place as the directons may determine,

A2 The charman.f any., ol the board ol directors or in bus absence some other
arecior nominated by the direciors shall preside as chairman f the meeting,
But if aesther the cnairman nor such ather director {it any} be present within
fillcen minutes alier the time appanted for holding the meetng and willing lo
act. the girectors present shall elect one ¢l their numbar 1 be charmanand, i}
there 15 enty one director present and willing lo acl, he snall be chaeman,

43, 1t ng director 1s willirg 10 3¢t as chawman, ar i nG director is present wmikn
illeen minuies atier the Lme apponics {or rolging ho meetkng, he membes
present and entitted to vole shall choose one of thtir number (0 be chairghan,

3% A mrecior shall, notwitnstanding (al he 15 nol a member, be entled 10
aitend and speak at any general meetng and at any separate meeting of the
holaars of any ¢iass ol shares in lho company,

15 The charman may, wilk the consent of a meetng at which a quorum s
present fang shallhf so dieeted by the meeting), adjourn the mecting from ttmy
1o sme and from place to place, bat no business shall be wransacled a1 an
adourned meehing other than business which mighl properly have been
ransacied at the meetng had the adjournment not laken place, When a
meeung 15 agiouned for fourteen days or mere, at least sgven clear days
notice shall te given specilying the tme and placa of the adjourned mectking
and the general nature of the business lo be transected, Cthizrwise it shatt nol
be necessay to gve any such nolice.

46, A resalution put 10 the vole of @ meehng shall be decited on a shaw ol

rancs unacs belore, of on the Ceclarasen ef Ine result ol the show of hands a
o) s oy demanced Sugiect o e SIOASENS of ine Act, a pall may be
AEMGHGED ~-
ta) Gv e crawman, Gr
t5) £y 2t least hyg mermterss having the 2ghd 10 vale at ihe meeting, or
63 Ky A memper i mompers regreserind ol less than oneenth of the
te12 yeling nanis ¢f ad Ihe memeers hanwng tne nght 1o vone 4l {he meetng, of
t¢) &y a member o members holang snares conferring a ngnt 1o vote at
the meetng tewy Shares op which ar aggregale Sumhas ceen oad uo equal
{g o125 hon Ane tEnth of the ip1adcum £ag Lp on Al ihe shares conienng
that ricnt.
ang 3 cemana Ly a phrson As groxy [er a memger shall be the same as 3
cemary &y ihe memtet
&7 Urmes 2 ool s duly demangea a Cesiaralcn oy the chavman thal a
fEEOmLCn has Ceen caned CF 23160 UNARMOUSIY. OF By a parucuiar maonly.
o1 taal, of not caimed by 3 parucuidr majcnyy and an eniry 10 that erlect i the
nunytes of the meeung £nail he conciusive endence of the lact wilnout proo! of
the numger of properlion of ihe vols reccrded un favour ¢f or aganst the
eEGIuncn
42, The demand jor a pri may, before she poil s jaxen, be withorawn byl onty
with he congent of the shaman and 3 cem2nd $¢ withgrawn thall rol be
laken 'o have iavaldaied (he result of a snow ©f hands dectared belore the
cemand wag made.
49, A pail shall be laken as the chaman diecls and he may apponl
scrutineers (who need not be members) and fix @ ima and place fgr decianng
the resuit of the potl, The resull of the pell snall be deemed lobe the resckition
of *he meeting at wnich the poil was demanded.
£0. In the case ol an equality of voles, whether on a show of hands or on 3 palf,
the cg:urman shall be entiled [0 acasiing vale in addition o any oihir vole he
may have,
51, A poll demanded on the electuon of a charman or on a question of
adjoumment shall be taken forthwith, A pall dermanded on any olher quastion
<nall be 1aken esther forthwilh or al Such time and place as the chasman directd
not being more har thirty days alter the poltis demanded, Tha demand for a
pall shall nat prevent the continuance of a meelng for the transaction of any
Business ather than the question on whien e pall was demanded if a poflis
demanded befarn the deciaratien of the result of a8 show of hands and the
demand is duly withtdrawn, Ihe megting shal confinue as il the demand had nol
been made.
52, Na nokce need Be given of a pail nat takea forthwith if the ume and place
arwhich i 15 1 be 1aken are announced at the meeting atwhichit 1sdemanded,
In any other case at least seven ¢lear days' notice shall be given specifying the
lime and place &t which the pollis {o be taken.
£3, Asesolubos i weling cxeculed by or on oehall of each member whowould
have been antitfed to vore upon i i it had been proposad ata general meeling
at whieh he was present shatl be as elfecrual as if 1t had been passed at @
general meeting duly convened and held and may consist of several
instruments in Ihe ke {orm each executed by or en behall of one or mara
members.

VOTES OF MEMBERS
S4, Subyect to any ngiis of resictions attached to any shares. on a show of
hanas every member who [being an individual) is present in persan or (beng a
cerporatton) 1s prasent by a duly authonsed representative, not being temzell a
memoer entitied 1o vote, shall have ane veie and on a poll every memoer shall
have one vole lor every share of which ha 1 the holder,

55, In the case ol jont holders the vole of ihe serar who lenders a volo,
whether 16 person or by proxy, snall be accepted o the exclusian of he voles of
the othet joint holders; and sentonty shail be determined by the order in which
Ihe names of the holders stand in e register ¢f inembers.

E5. A member in respect of whom an omer has been made by any cout
having junsdiction (whether in the Unilea Kingdom or elsewnere} in matters
conceming mental disorder may vole, whemer ona show of hands or ona poll,
by s receiver, curalor bams or other person authonsed n lhat benall
apoainted by that court, and any such recewen curalor bonis or glther persan
may, an 2 pall, vole by proxy. Evidence (a the satistaction of the ditectors of the
authonty of the persan claiming lo exercise the rght 1o vole shall be daposiled
at the office, or at such ather place as s specified in accordance wilh the
articlos for the deposi of insirumnents of groxy, not less than 48 hours before
the tme appainted far holding the meeling or adjounad meeting at which the
Aot 1o vote is to be cxercised and in defaull the right to vate shail a0t be
exercisable.

57. No member shafl vale al any general meeling or at any separaie meeting
of the holders o any class of shates In it company, either i gerson or by
proxy, in respect of any Share held by himuniess ail rmoneys presently payable
by him tn respect of thal share have Deen pad.

58, No objection shall be raised 10 the quartication of any voter excep! at the
meeling of adjourned mesting at wrach ine vole abjecied to s tendered, and
avery vote nal disaltowed al the meetng shat be valid, Any cbjeckon made n
due tme shall be referred to the chairman whose decision shall be hinal and
conclusive,

58. On a poll vates may be given erher personally or by proxy. A mernter may
appant more than one proxy to atlend on the $ame QcCasion.

&0. An msifument apponiing a proxy shall be In witing, executed by or on
behall of the appointar and shak ba m the lollowing torm (or in a lorin 3as near
therelo as crocumstances allow of 10 any qther form which 1s usual or which the
girc—c:nrs may approvel— e

PLCA:milcd
e, Jof Beinga
member/members of the above-named company, hereby appoint of

. or tanling him, . [+ .28
mylout proxy o vore in myfour name{s) and on myfour behald al e annudl
exttacrdinary general meeting of the company 10 bo hetd
on 19 . angatany adjcuramentihereot,
Swqnedon 19 *
&1, Wnero it is desired to alloid members an opparumly of nstructing the
proxy how he shall act the nstrument apponbng 3 proxy shall be wn e
lotiowing farm (of in 2 form as near therelo a8 crcumstances allow ¢r i any
ather lerrmn which 15 usual or which the dire¢iors may apprave) —

PLC!Lwruted
e, Lot Jeinga
memmat/members ot Ihe above-named eampany, herehy appont of
worialing hum of

. asmy/our proxy to volewnmysoul
nameqs) and an my/our behall anihe annualfextradidinary general mesting of
the company, 1o be held on , and at any agigurnment | weol.
'Thtns form oS 10 be uscd n tespect of the (ESO0ILUIGNS Menkoned below as
atows
Resoluitan No, 1 “lor *aganst
Resolztion No, 2 “lor "against
‘Sinke cul whichever 1S nol desued
Unless otherwise instrucied, The proxy may vate as he thinks ht o abstain from
yohng
Sigrodims dayet W
£2. The instrument appenting a proay and any Aulionty under which it 15
exceyled or A copy of such authenty cernfied nptanally or in some other way




BRECIRG LY R SHeCiGes may —

18}l Gegcaten &t the cihee or ol SULl SIRr Lizce wikin shp Ursed
Migoim A% 15 {reehed n e AGEER CEryLnnyg ine rieeing of @ 1
HISHEIMERE 6 (roxy cent out Ly the COITRAeY N I£:8190 10 (he meelng rollpss
an 8 heus Tetsne e e tor ratding the meetng or AC,Curied magirg gt
W e COrses  mamad o e rsirumen] “rpotes o ucte, £f

FEI 0 IRR £376 £F 3 Sell 1aken mpre 1nan 5B guss altes i s Zemangeg, oo
CPRGENED A5 3510580 After the poil has peen COMARTEr 2nd /61 ST han 24
FiC Jr5 CRICIR Ne e ACRGIning Igr the iawnncl e oo o

TE) WRANE B COH IS 1058 (3KA0 IOrthvumthi Gt (5 (50 HGLITGIE N3N LB hewrs
altec it was demarced, te gelvered Al IGE Meenng 3 e he 2¢l xas
£emanged Io INe enayman of 1o the SCLIRIAMY GF 10 2057 (recor
Anfl ar inSIUMent 6t Gixy w15 16l gescsieq or CENYREQ 1N A Mannes 50
cermited shadl Be mvaio
83 A vote given o poll dernanceo St pioxy gr By ine duly authcused
fegresentalive ol 3 coienralion shal te waug noiw Instanaing ihe preagus
gxterminanGn f ine auinonty of me gerscn voling or cemanaing a pod uniess
nakce of the Setermination was received Ly e company al the olfice or 3t
SUCT GG giace ai ‘wmeh the SUUMen! of proxy was culy deposiren Seforp
ine commercement cf ing meeting or adIGUINET Meetng al which IR vole 18
green of Ine poli demanded of (in Ife case of a poll laken oInerwise Ihan ¢n e
same ﬁay as Ihe meewng or adjourned meeling) he fime agpameey foc laking
fhe paff,

NUMBER Of DIRECTORS

64, Uniass oinermse determingd by aranary resofution, ihe aumoer of
direetons (oiher han giternate direciars) snail nol be subject 12 any masmum
but shall be not less than two

ALTERNATE DIRECTORS

65 Any director [oiner than ar ternate dwecior) may appont any othes
directer, or any olher person approved by resoluson ol the directors ang willing
lo act, lo be an altarmate cirectar and ma+ remove from office an aiernale
direcior 50 appointed by him,

66, An altemate director shan be entitied lo recsve nolice of all meetngs ol
drectors and ol all meetings of commuteas of dwew.ars of which his appaintor
Is 2 member, to atend and vote al any such meeiing at which the dueclor
apponting him 15 nat persenally present, ang gencrally (o perlorm af the
funcnons ‘of tus appaintar a3 a direator i s absence bul shall not be enfed
ta recewe any remuneralion lrom he company for his orvices as an giernate
ditector, But il shall not be NeCSssary 10 give nolce of such a meeltng lo an
allarnate director wno is absent from the United Kinee ",

67, An altemate director shall cease ta b an allemg .3 Srecior if his appointor
ceasas 10 be a duecior; bul, il a duectar felires ke e an gr otherwsse bul is
feagpointed or deerned lo have been reappainied ai the meeling al which he
renres, any appeintment of an allarnate direcicr made by him which was in
force immadiately priar ta tis retugment shall cominue alter his reappotntment,
68 Any apponiment or removal of an alternale director sha be by notice i
the company signed by the direcior making o revokang the appomiment or in
any oiher manner aoproved by the direciors.

69. Save a5 atherwise provided in the dricles, an aliernale director shatl be
deemed lor all purposes to be a direcior and shall alone be tesponsible lor his
awn acts and defauils and he shatl nol te deemed 1o ba the agemt of the
dirgator appainting Mimt,

POWERS OF DIRECTORS

70. Subject to the provisians of the Acl, the memorandum and the arlieles ang
to any direciians given by spacial resofunian, the busingss of the campany shall
be managed by ine directors who may exertise all Ine powers of the company,
No altesahon of the memeranoum or arlicles and no such direction shall
invalidate any pnor act of he dweclars whveh would have been vaiid it that
alteration had nol been made or thait directon ttad nat been given. The powars
qiven by this regulanion shall not be fimted by any special nower given to the
dire¢iors by the articles and a meating of direciors a1 which a quonm is
pitdenl may exercise all powers exergsable by he directors,

71. The directars may. by power of attarney ar atiterwise. appoint any persen
to be the agent of the company lor such purposes and on such condilicns a5
they determine. including authanty lor the agent o delegale all or any ol his
powers,

DELEGATION OF DIRECTORS' POWERS

72. The drectars may delegale any of their powers 1o any commities
consisting ol ene or more ditediors, They may alsq delegale 1o any managing
directar or any direstor tatding Aty ather excculive olfice such of iheir powers
as ihey consider gesirable 1o be exercised by him, Any such deleganon may be
made subjec! to any condillons the direclars may impose, and either
collateeaily wah or 10 ihe exctusion of iheir own pawers and may be caveked ar
atered, Subject (o any such condiians. the procecdings of a commutie walh
wo o more membors shall be governed by the artcles regulatng the
proceedings of dwectors so far as they are capatie of applying,

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual generat meehing all the directors shall reiie from office,
and al every subsequent annual general meeung one-third of the direetors who
are subject lo renrement by totation or, if ther number is natihree or a mulliple
of three, the numbar nearest to one-third shal redre lrom oflice: bul. il there js
enty cne direcior who is subject 19 retirement By ratation, he shall retie,
74. Subject 1o the prowisions of the Act, the directors to retire by rotation shall
be those who have been fongesy in office Since thae fast appaintmen? or
feagpamiinent, b as between porsons who became or were last reappuinted
directors on the s2me day \hose 10 folwe 3halt junless they atherwise agiee
ameng themselves) be determined by lol,
75, Itthe company, at the meenng at which a dieclor retires by rtation, does
nat lit the vacancy ihe relinng trector shall, f wihng lo act, be deemed Ig have
been reappointed unless at the meeling 1 1§ reselved not o lill the vacancy or
untess > resglulion tor he teappointmant of the directer is put to the theelng
and lost,
6. No person giiver than a direclor rebring by rotation shall be appaimed or
reappanted a direater at any general meetng unless—

(3] heas recommendad by the ditectars: or

{b) naotiess (han taurteen nar mere than thiety-live clear days telcre the
date appainted lor the meekng, nonce executed by a member quatlied o vate
at the meaiing has been gwen 10 the company ol the intertion to prepase that
person (o apponiment ar reappoiniment slabing the particuiars whichy would,
he were so appamnied or feappainied, e regquired to be intuoed vy the
Sompany’s rogister of direstors loge er wilh nolice execuied by hat petson of
s willingness 1o be appownied of tedppointed.
77. Not less than seven nor mate Ihan hwenty-eight c'1ar days belore e date
appainted lor holgrtg a geaceal meekng aphee shatl ke given 1 all who are
entled o recowe police of the meaung ¢of any person {other than a drector
retinng by rotalion at ihe meelng) who s recommended by the direcioes fgr
appontment of reappoiniment as a director af the meelnd or i respect of
wiiQat nakee has been duly given 1o the company of the Intention 1o propose
ham 38 Ihe meenng lar appsintment or feappaintment as a director, The notice
shalk give the particulars of thal person which would, il he were S0 appoinied or
feappanied, be required fo be nciuded in the campany’s ragister of dregiors.

7B. Susiec 23 aloresad, e comoany may by ordinary fosonpn aopomt a
L1500 R0 55 weiling 10 30110 LO 3 CHECIOr.ether o il a ¥3Canty O as an
Acuional Crecier and mav 3IS0 GRIEIMINE Ihe 1alawsn i WIEN any adchittonal
LURTING 300 10 relue

73 The grecicrs moy aopant a person who 15 wilhing 10 act 10 be 2 arecior
&lher 1o L) 3 wacancy M as an addional direcion provided hat the
ACEOnLmeNnt CCes not cause the AumBer of cirectors (o exceed any fiumter
xed By ¢f N accoroance wih e arurles as the -mamum aumoer af
CURCH(S A Curecior so aunoinied gnald Rotg atlce anly unid the n-_-x:‘tanowmg
BNyl GRrergl meenng And snall nol be 4aken anto accounpin ceermining the
CUBCICIS whO e 10 retue oy rolaticn af the meeling ¥ not reatdeanicd al Such
SNEUA Genersd roeling, ne cnall vacate bihce at the canciusion ihetea!

20. Zuciect 3s slcresad a cwecier wno fenres a( &N ahnuar general meelng
may., L iing 0 281 be reacpeinted, il me .5 ngy S3ccoureq. he Snall ratain
cthice wonl *he freeuny SCoonts sCreone NS Lace. or d 1 does ol oo 50,
vriltl ihe eng =i 'ne meetng

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The office £1 2 owector snall be vaca'ed f ~
[a) ne ceases 1o be a girecior oF virue of any provision of the Act or he
Eecomes premitiied by lav: from beng a dwecior or
(bi ha becomes barupt or maxes B0y arrangement or COMPOSINON wih
his cregimes gengrally! or
fel heis, ef may be, sullenng from mental disorger and enher;—~
(1) he 15 admitted 1o hosortal 1 pursuance of an appiicanon for
a¢ = 5ion for reafment under the Mental Heallh Act 1983 of. i Scollang, an
WIERN0R lor 2dmission undet he Meaia)l Healih {Scolland) Act 1960, or
i) an erder 13 made by a court having unisdiction (whether i1n the
United Kingeom or elsewnere) i mart'ers concerming mena! disorder for i
detention or for e appantment of a recewer, Curatar Bocus or olher person 10
SXEICISQ DAWE!S Wilh to5E0C] 10 IS Properly or allrs: or
[0} he resigns his cifice by nolice 1o the company; or
(¢} he shad far more than six tonseculive menths have been abgent
wilhQut permission ¢! iNe directars fram miceings of directars hold quing that
pengd and the aireciors resolve that his office be vacalod

REMUNERATION OF DIRECTORS

B2, The gireetors shall be entitted (o such femuneration as the company tmay
by atanary resaunen determing and, uniess Ine resolulion provides oiherwise,
Ing remunzration shall be deemed to accrue from day fo day

DIRECTORS® EXPENSES

83. The drectors maybe pad ail Iravolling, hotel, and olher expenses prepaily
incurred by themin connection with (heir aliendance atmechngs of directots or
commiliees of directors or ganeral Meelings or scoarits meenngs af jhe
wolders of any crass of sharag orof debentires af tha comoany or o1iwine 1y
coamnection wih ihe dischasge of hesr dubps,

DIRECTORS' APPOINTMENTS AND INTERESTS

84, Subject o the RrOvisIons of ike Act. the direciors may appamnt one ar mote
! their number 1o the oflice of maraging drecior or lo any olier executive

wiltkany direcior lor g employment by the company o lgr the gravision By him
of any serwces ouiside the scope of the ordinary duties of g direcior. Any such

comoany, A managing director and a direcior hoiding any olher executive office
shall not be subiect to retirement Ly rofation,

85, Sutyect tg the peavisians af the Act, and provided that he has tisclosed 1o
the directors the nalure ang extent of any maienat mierest of his, a dircctor
notwihstanging s ollice:—

@) may be a party 10, or ownerwise interested N, any (ransaciaon or
arrangemenr with the company or m which the company 13 olherwse
intprested;

(b} may be 3 director ar other officer ol, or employed by, or a party 10 any
transachen or arrangernent with, ar otherwise inleresied n, any baay
corporaie gramaled by the campany ar in which the company 15 oihermse
interested; ang

(€1 shall not, by reason af his office, be dccountanle (o the company for
any benelt which he denves frem any such oifice ar employment ar frgm any
such &a an or adn nt or lrom any mteres) in any such boay
CCrporate ana no such transachion or arrangernent Shatl be habig to be avadco
onthe ground ol any such intetest ar benedil,

86, Far the purposes of requianion 85—

@l ageneral nolice Given 1o 1he guecites 1hal o greclor 1s 1o be regarded
as having an wierest of the naleee ang exlent specihed in e natice 1n any
transactiaon or arangement In whieh a speaified person or class of persons s
interested shay bo deemed fo ge a disclosure ihat the directar has an interes)
7 any SuCk transacon ol the nalure and exten) sp specilied. ang

{B) an nterest of wrueh 3 directar has no knowiedge and of waich il s
unreasonable to expect tum lo have knawledge shall aat he reated a5 an
interest of tus,

DIRECTORS' GRATUITIES AND PENSIONS

87, The dueciors may pronde benells, whether by the payment of gratyines
Qr pensIons of by msuranca ar aterwise, lor [Ny desior who has held bul no
longer nptds any executive office or empinymen! wilh the cormpany of with any
body corparate whith 1s or has been a subsihiary ol the company of a
pregecessor mbusiness of the company of of any sych SubsIchary, and tar any
member ¢l s lamady (including a spguse and a lormer spouse) of any poison
whois or was gecentent en tim, ang mav 1as well Telcre as atter he seases to
QI such atfice or employment) teninbuie 1o any fund ana pay premums for
the purchase or provision of any such veneil,

PROCEEDINGS OF DIRECTORS

B8, Subjecr 0 he previsions of he arictes, the gureciors may regulate heir
proceecings as they think ht, A direclor May, and tha secrelary atthe eguest of
A dueiar shall, call a meeing of the dreciors, i Shail ke necessary o give
ndice o 3 mecing 0 4 deeclar wng 15 20sent rzm he United Xinggem
Quesnions ansing al 3 mealng shail te desided by 1 maenty g voles inthe
case of an ecuality of votes, the CNANTAN $hall have a secona o cashing vole
A qurncior wra s 3lso an atiernate Greerer shall b eantied i the ansence of
RIS IECGHET 20 2 separdite vole on Lenad ol s appenos in 30010n 1o s own
vole

89. The quorum tor e transachion of the business af the direc'ors may be
fxed by e arectors and yniess so fuee At any other number $nan be two, A
persen who holds oflce only as an alemale drecler shal, of s appoenior 1s
ROt present, be counied in the guatum,

S0 The Conlinng  Qweglots of a sole canlinuing  dicector may act
nawithstanding any vacansies ther number, dut, o the numuer of dreciors s
1255 than the rumber lixed as the quorum, the continuing Girectors or ditecior




e Bt S

» My astahvrlor 1he purpose of [ihng YECANGES Of of Calira 3 genaral rreelnd.
G1. The cieciors may ApEenl Gue of INAr puInDer o be the chiauman of ihe
Boisd Gt CIrentns Lnd MAY &l a0y [me Semoyr im iem hat tihce, Unless he 15
unvniliag 10 33 si, e syecicr S apponied shal greside al every meeing ¢l
SHacies alwmch hie is presens. Bub il thert 15 o dregior bolding that GHice, of
i the aHacter nConeg il 5 Snwiling 10 prezde of 1s pol present wishn five
minules aller she ime acgsinted for Ihe feetng, Ihe direciors predent may
acpemnt one of iheir numier ‘o ke chawman of the meekng.

92 All acis done By @ meetng of cirecisrs, or of a ommiilee of drecicrs, cr
by & fOrSOn 3cing A3 @ gyesicr shall, nofwinsiancing that il be atrerwarcs
ageoyesed Ihat ihere was 2 celecs in Ihe appoimiment cf any girecter 4r that
any of tham were cisqualled from hoiging olfice. or nad vacaied oifice, o
were et entitled o vote, k& A% valid 35 gvery such person nad been cusy
appoinled and was 4uaklied 2anc had confinued 10 B¢ a oirecior and had kesn
enntlied 50 vole.

93, Arecalynon 0 wning sgned by all Iy direciors ennlled 10 recesve notce
of a meeling of dveciors ar of a cormmiliee of dueciors shall be as yand ang
elfeciual as il il hao been passed at a meeting of giregicrs or fas jhe £ase may
Le) a commiliae of direciers duly convenca and held and may constst cf
soveral cocuments in the iike form each sigaed by one or more dyeciors; buia
tasaluion qigned by an alemale direcicr need nal also te signed by his
agpoinior and, if 1 13 signeo by a duector who has appanted an aiternale
gwecion, o need nol be signed by the alternate direcior in that capacily.

%4, Save as olherwise prended by the arficles, a Cirecios shail not vele ata
meeling ol dwectors ar ¢f a commillee of direciors on any resolution
concerung a maites i which he has, directly of ngectly, an wmerest oF guky
which 15 matenal and whica coniticis or may conflic: wirs the inierests o the
company unless fs interast of duly anses only because tho case falls within
one ar more of the lallowing patagraghsi— .

{a] tha resalutian relates ta the gvag lo hum ol a guaraniee, sacurity, of
indemnily In respect of money lent 10, or an obligation incurred by him far the
venelil of, the cempany or any of its subsidianes;

{u) the resofution refates lo the gwing to @ thud party ol a guarantee,
secunty, of indemmity in resgect of an obligation of the company or Jay ol ils
subsidianes for which the avecior has assumed responsiilily i w10 or gart
and whether alone ¢f jointly with others under a guaranied of Indemnity ar by
the gving o securiy: " .

{c} his interest anses by virlue of his subscnbing or agreeing 1o subscnbe
{or any shares, debentures or ather securies of the companv or any af its
subsidianes, of by virtug of his being, of axanding lo became. a paricpant In
the underwnting or subunderwriing of an atfer of any such shares,
debentures. or GINCr secunues by the company of any of iis subsidiafes for
subsenpticn, pwchase or axchange;

{d) the resolutianrelates in any way to a retirement benefits schermt which
has been apgroved. or 15 condittonal ufon aporaval, by (he Board of Iniana
Revenue lor 1axalion puspeses.

For the purposes of lhis regulation, an interest of a person who is, lor any
purpose of the Act fexclucing any statutory moaificanon thergal nat in latce
when this requiaiion becemas binding on the campany), connecied with 2
direcior shall e lieated as an interest of the direcior and. in relation 1o an
allemate direciar, an interesk of his appointar shl e treated as an interest af
Ihe allernate director withaut prejudice 1o any interest which the allernat2
ditector has otherwise,

95, A director shall not be counted in the quorum present al @ meetng n
relation to a resolution on wench he is not enutled 0 vole.

a6, The company may by ordinary reselution suscend of relax 1o any extent,
eilier generally of in resgect of any particular matter, any provisan of e
arucles probibibng a direciar trom voling at a mesiing of airectars or of a
commiliee of direciors,

97, Where preposals are under consideration cancetmng the appointnent of
two o more direclors o aifices or émpicyments waln the comgany or any boay
cotporate in whien the comeany is inlerested the procosals may be dividea ana
considered in relalion to eacn director Separdiely and (previced he 15 not {er
anolher reason precluded tram voting) each of the giectors concerned snail be
enfiled o vole and be ccunted in the guorum in respect o each resolulion
axcept that concerning his own appainiment.

g6, If a question anses al a meeting of directors or of a commitiee ol diveclols
as to the nghi ol a direcice 10 vale, he Guestion may. belore the canctusion of
the meeting, be relerred to Ihe chawrman of ihe meeting and his mling in
relalion (o any director ciner than twmself shall be final and canclusive.

SECRETARY N
99, Subject to he provisens of the Act, the secretary shall be appointed by ine
ditecicrs for such (erm. 3t such cemuneranen and ugon SUCh condilions as they
may think fi1: and any secretary 50 appenied may Se removed by \hem,

MINUTES
160, The dweclors shall cause minutes to be made in books kept tor the
puipose;—

ta) al all appcintments of olficers made by the cirectors: and

{t) of all proceedings at meelings of the comeany, af the holders of any
class ol shares in the comoany, and of the diregicrs. and ol commitees ct
dirocloes, inciuding the names af the dicectors present al each such maetnc.

THE SEAL

101, The seal shall only be used by the authonty of the directars ar ol a
commillee ol ditectors authansed by the directors, The direciors may
delermung who shall sign any instrument to which the seaf is alfixed and uafess
otherwise 5o determined 1 shall ba signed by a direglor and by the secrelary er
by a secaong direcior.

DIVIDENDS

102, Subject to the provisians of the Act, The company may by ercinary
resclution deglare dividends in accordance with the respectve nghts ol ihe
membars, but no dividena shall exceed the amount recommendad by the
directars,

103, Subject to the prowsions of the Act, the direciors may pay wigam
awidends il it appears 1o them that they are justlied by the prafits ol the
company avalati lor gsinbution. |l the share capital 1s dwded into dalfecent
classes. \he dieeclars may pay intenm dwidends on shares which canler
deferred or non-péelorred rights with regard (o gividend as well as on shares
which canler preferential ngiis wilh reGad to dwidend, butno inenm diadend
shall be pad on shares carrying deferred or non-prelerred nghis l, atthe time
of payment, any grelorenital givicend is in areear, The directors may atso pav at
inlervals sefifed oy them any divdend payatie al a lixed rate o il appears (0
them that the profits avalacle tor distnbution jusily the payrmient, Prowced ihe
dreciers act in gecd fadh they shall not incur any liabilty to the holders of
shates canlerring preferzed nignis far any loss they may sutier by the lawlul
paymen) of anmignm divend on any Shares having deterred of nanepreleied
nghls.

13-1. Except as oherwise prowided by the aghts altached 10 shares, all
dwvigends shall be declared and pad according 1o the amounts paw up onthe
shares on which the dividend is pad, All dwidends shall be apportoned and
paid preportianarely (o the amaunis pald ug an the shares dueing any portan
or partiens of the period in respoct of whech the dwidend s paid: but, 1l any
shara 15 issued on terms providing that il shall rank 2 divdend as fiem a

v

parcular fate, thal share snalf rank {for godeng accerongly.

105 A genesal meeting declanng a dwidend may, uoon the racammendatian
of ‘e gaeciors. duect that o shal be satshed wholly or paaly by me
msinpuucn of assels and, wnere any dllicully .anses in regarg 0 Ine
@smbytcn, the grectors may seNlle the same and N parhcular may 1Ssue
fractsnai cernficates and fix the value for Qistribubion of any assets and may
cerermune thal casn shall be paid io any member uooh the feoung ol the value
€ weg noraer 1o agrst the fignts of members and mMay vesiany asselsn
lrisiees

“wE Any ¢vdend or Gther moneys payabie in respect of a share may e pag
ry £ngoue cenl by post 10 the reqisiered 4001ess of the person eniitiea ar. if twa
~r ~qre =ersons ase the hoiceis ol the share of are jowndy enlitied 10 1 by
sezean o e death of Gankrupicy of the naiger, 10 @ reqistered GOOCESS Of
mat spe <1 NoSe persons wno is lirs( named 40 the reqister of memeers or 10
cen careen and 1o fucn acdress as ihe fersen or Fersons entitled may n
afinng guect, Every cheoye snall be mags payadle 1@ the order ai ihe person
¢ zersens antitied Of 10 Zucn GIREr Person as the person or persons entilled
may i aning diregt and paymen! of the cneous shail be & QOO aiscnarge (o
ihe zomsany. Any jont holdgr ¢f other Zerson jontly enutied 10 a share as
atcresaid May qive feceipls for any dwigend or olher moneys payable in
recouact ¢I ‘e share,

<07 No cwidend of alther moreys payacle m respect of a share shall bear
interest aganst the cempany unless atherwise provided by the nghis altachea
10 the soare,

108, Any diwidend wmich has remaned wnclasmed for twelve Years lvom the
19 wnen 1t became due for payment shatl, of the diteclors so resolve, be
lorieiled 2nd Coosa to remain owing by 1he Company.

ACCOUNTS _ _
109, No member shail {as such) have any righl of inspecting any accounting
recoras of olher bogk Or document ¢f e company #xcopl as conferred by
statute of authonised by the directors of by ordmary resolulion of the company.

CAPITALISATION OF PROFITS
1i0. The dircciors may with the authorily of an ordinary resolution ol the
company:—

{a) subest as horainaller provided, resoive 10 capltatisa any unaivided
prafils of the company nol required jor paying any preferentjal dividond
jwnether or nol they are avaitabte for disinbution) or 2ny sum standing 12 the
-eqit of e company’s Share premium aceouni or captal redempian reserve:

(by atpropriate the sum resolved 1o &0 capdalisad o Ihe mambers who
weuld have been entilied 1ot if it were distnbuted by way of dividend and In ihe
same presortions and apply such sum on their behall eilhor in or lowards
gaying ub the amounts, if any, far the lime being uppaid on any shares held by
them respectively, of in paying up in full unissued sharces or debentures ol the
csmpany of a nominal amount equal to that sum, and allot the shares or
gecanres crediled as fully paid tb those memuers, or as they may direct, m
these proportions, or partly in one way and partly in the other: but the share
sremum account, the capital redemplion reserve, and any profits which are
rot availaeie lor distnbunon may, for the purposes of thus regulanon, only be
g.cioheq éﬂ paying up umssued shares 10 be allotted 10 memoeis credlied as
{uily pad:

{€! make such pravision by the issue af fractional cerhlicates or by
=avment In cash ¢ atherwise s they delermine In the case of shares or
Ceteniures becorming distabutable unaer this regulation in fractions: and

(@1 autharise any parsan o enter on tenail of ail the members concemed
inta an ageeement valh the company providing for the allotment to them
tecoecively, Crediled as futly paid. of any shares of ¢ehenlures 1o which ey
are enbitied upon such capdalisation, any agreemenl made under Such
authonty teing hinding on all such memgers,

NOTICES

1% Any notice 1o be given o or by any person pursuant o 1he articles shall ba
in waiting except that A notice calling 2 meeting of the directors neea not be in
‘wTiING.

112, The company may qive any nolice 10 a member eilher persenally or Qv
sending it by post in a prepaid envelope addressed lo the member at hus
registereq address or by leaving it at that audress, In the case of josnt hotders of
a2 £nace. alt nolices snall be gwen ta the (int holder wnose name stands firstin
e rpgisier of members In respect of the jont halding and notice so given snall
o suiticent riolice 1o all the (vt olders, A memoer whose registered address
1$ not within the United Kingdom and whe Qives 1o lhe company an address
wallun the United Kingdom at Which nouces may be given lo him shall te
enied o have NOKGES gwen 10 him at that agdress. bul otherwise No such
memcer shall be entilfed (6 receive any aghce from ine company,

113, A member present, eqker in Sersan OF by prory, at any meeing ol the
campacy of ol the hotders of any clasgs of snares In Ihe company snafl be
aesmed ‘0 have receved nokce of the meenng and. where tequisiie, ol the
cutcoses for which it was ¢alled.

104, Fyary person who tecomes enhiled to a sharé shaii be bouna 3y any
nance a (Rsoect of that share whicn, belare ms name 15 entered in tne regsster
cf memaurs, has been duly Given to a person trom wiom he derves his litle.
312, Preol that an envelope confaning 4 nolice was pronahy acgressed,
prepmid and posted shall be concluswe eviaende that the notte was civen A
nchce $rafl bg deemed to bo gwen at the exmraton of 48 howrs alter ihe envelone
cenlairing It was posied.

1. A ngnce may te Given by the company ta the persons &nuilied 1o a snare
wt cansecuence of Ine death or pankmugtcy of 4 member by sencing of
celivencg i1, in any manner authonsed by the arncies for the gwing of nauce 10
amemner, adctessed to them by name, of by the tile of reoresentatives ot the
cogeasen, of trustoe of the bankrugtor by any ke descriptian at the godress. d
any, wirin the United Kingoem suophea toe that purpose by e persons
simming 10 be SO enutled, Unnl Such an 3ddress as been SUopked, a nalch
may he CIvVEN I any manadr 1n wiich it mighl have been gwven it e Geatn ar
Eanxrucicy had not eccurred,

WINDING UP

07 I 'ne company 15 wound up, e QuEaler May, wih iNe sancian a1 an
extracrainary resalution ol ihe £2moany and any other sanclsn required by the
Act, gihvice among iNe memgers m Soecie (he whote or any part ot he assets of
iAb CCDORY ANQ May, for thal Durnose, valug any a5sels ana getgeming new
the gmisan snall be carned oul as Jetween the memeers or Cifferent C1assRs of
memeets. The LGUIAALGr May, wilh the Ike sanchon, vest the whcie ar any oar
o the assetd in lrustaes ugen such frusts for e cenetit ol e memeers as £e
With 1ne WKe SaNclion delstmines, tut no memcer $na be compging 10 docent

. @My assets upon whici tidre is & haoty .

INDEMNITY “

118, Sucject 10 the prowisons at ine Act but without Brejugice to any ngemmly
2 whieh 3 Orocior My otherwige 08 entitiea, every dietior or oner athcer of
aduter of the company shall be ndematied out of the agsels of me campany
agasnst any hiabuhily ingurred by Mimin defenaing any proceedings. whather gl

1* of crimiral, in which judgment 13 gven i hes lavour or in which he s acquitied

n ¢eniRcuan with any applanon in wiich reiet 1s granted 10 hen by e

.o
<" e tham hability for neghgence, delaud, Swach af duly of breacn of Wustyi |

« . .[etatan to e atfaes of The company . .



