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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 306747
The Registrar of Companies for Scotland hereby certifies that

THISTLE PUB COMPANY Il PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Edinburgh, the 14th August 2006
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LASERFORM

Please complete in typescrpt,
or in bold black capitals.

Company Name in full

t Pisase delete as appropnate

Declarant's signature

Declared at

On

© Please prnt name before me ©

Signed

Please give the name, address,
telephone number and, If available,
3 DX number and Exchange of
the person Companies House should
contacl if there 1s any query

Las_e—rform Intematicnal 12/99

Declaration on application for registration

JS067UN

Thistle Pub Company III plc

Donald Granger Brash

Edinburgh Quay, 133 Founta:inbradge, Edinburgh, EE3 9AG

do solemnly and sincerely declare that I am a [Solucuor engaged in the
X A A g

WWT and mat all the requnrements of the Companles Act

1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this sclemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

Moaanh

Edirpurgh
Day Month Year
{10019 2 906

Stephen Ka Leung Chan

lo’BIc}(,

Sohcitor

Tods Murray LLP

Edinburgh Quay, 133 Fountainbridge, Eainburgh, EH3 9AG

Tel 0131 656 2000
DX number DX EDS8

DX exchange Eainburgh

When you have completed and signed the form please send it lo the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 235 Edinburgh
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LASERFORM

Please complete in typescnipt,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town
County / Region
If the memorandum is delivered by
an agent for the subscnber(s) of
the memorandum mark the box opposite
and give the agent's name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House 1lo
contact you If there 1Is a query on the
form The contact information that you
give will be wisible to searchers of the
public record

N
Laserform International 4/03

glgoc_-;rch.o

— I

First directors and secretary and intended situation of
registered office

Thistie Pub Company 111 plc

c/o Saffery Champness

Edinpurgh Quay, 133 Fountainbridge

=dinburgh

Midlothian Postcode | F43 9BA

Toas Muarray LLP

Edirpurgh Quay

133 rountainoridge

Edinburgh

Y1dlothian Postcode | EH3 SAG

Tods Murray LLP

Edinburgh Quay, 133 Fountainbridge, Edinburgh, EH3 SAG

Tel 9131 656 2000

DX number 2X EL58 DX exchange Edinburgh

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



Company Secretary (see notes 1-5)
Company name

NAME  *Style/ Title

* Vol tail
voluntary details Forename(s)

Surname
Previous forename(s)

tt Tick this box if the Previous surmame(s)
address shown is a
service address for
the beneficiary of a
Confidentlality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, glve the
registered or princlpal
office address.

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors i alphabetical order

NAME "Style / Title
Forename(s)

Sumame

Previous forename(s)

H Tick this box i the Previous surname(s)

address shown is 2
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish flrm, give the
registered or pnncipal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

W
._- -

Thistle Pub Corpany T1I pic

*Honours etc

TM Congcany Services Lim:ited

Edinburgs Quay

133 Fountaznbridge

Edinburgh

Midlothian

Postcode

Fh3 9AG

Scotland

| consent to act as secretary of the company named on page 1

W‘/Lv Date| {ofglos
*Honours etc
TM Compa-.y Services Limited
Edinkburgh Quay
133 rountainbr:iage
Edinburgn
Midlothia~n Postcode [ EH3 9AG
Scotland
Day Month Year
| | [ | | Nationality

| consent to act as director of the company named on page 1

Ml

Date

1ol3tob




— Directors (seenotes 15

Please st directors in alphabetical order

NAME

" Voluntary detaits

*Style / Title
Forename(s)

Surname

Pravious forename(s)

Previous surname(s) l7

1 Tick this box if the Address tt

address shown Is a

sarvice address for
the beneficlary of a

Confidentiality Order
granted under saction

7238 of the Post town
Companles Act 1985

otherwise, ghve your .
usual residential Coumy / Reg'on
address. In the case

ol a corporation or Country

Scottish firm, give the
registered or principal
office address.

Date of birth

Business occupation

Other directorships

*Honours etc

Reynard Nomrinees Limited

Edinburgh Quay

F33 Fountainbridge

Edinburgh

Midlothian Postcode | EH3 9AG
Scotland

Day Month Year

T_L l | | | Nationality

I consent to act as director of the company named on page 1

Consent signature 64\6.\,\/(,\_/ Date| iolgloe
L = -
This section must be signed by
Either —
an agent on behalf Signed > Date| 103 lo6
of all subscribers FoR, Fobs MVERN] it
or the subscribers Signed Date
( i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date L
Signed B Date
Signed Date




Notes

1 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

if the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s) except that

- for a mamed woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers.

The farm must be signed
personally etther by the
subscnber(s) or by a person or
persens authorised to sign on
behalf of the subscriber(s).

2 Directors known by another
description’

- A director includes any person
who occupies that position even
f called by a different name, for
example, governor, member of
councll

3 Directors details;

- Show for each individual
director the director's date of
birth, business occupation and
nationahty.

The date of birth must be
given for every individual
director.

4. Other directorships.

- Gwve the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was

~ dormant,

- a parent'company which wholly
owned the company making the
return,

- awholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidrary of the same parent
company

If there 15 insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director

5 Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretarnes
or additional directors.
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[ COMPANIES

THE COMPANIES ACT 1985 FEE PAID
DINRURGH

~—

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

THISTLE PUB COMPANY ] plc

The Company's name 1s “THISTLE PUB COMPANY Il pl¢”
The Company 1s a public company

The Company's registered office i1s to be situated in Scotland.
The Company's objects are -

To carry on all or any of the businesses of keeping public houses and comparable
establishments, hcensed victuallers, inn-keepers (but so that the Company shall not
have any interest In premises, the main purpose of which 1s the provision of overnight
accommodation), propnietors of restaurants and other places of refreshment, dealers
in beers, wines, spints, aerated and mineral waters and other drinks and commodities
commonly sold by keepers of public houses and the establishments mentioned
above, and to carry on business as general merchants and traders.

To carry on any other business which, in the opinion of the Directors of the Company,
can be conveniently or profitably carried on in conjuncticn with or subsidiary to any
other business of the Company.

To purchase, feu, take on lease, exchange, hire or otherwise acquire and hold for any
estate or interest any real or personal or heritable or moveable property and any
nghts or privileges which the Company may think necessary or convenient for the
purposes of its business.

To borrow or raise money upon such terms and on such security as may be
considered expedient, and in particular by the 1ssue or deposit of notes, debentures
or debenture stock (whether perpetual or not) and to secure the repayment of any
money borrowed raised or owing by mortgage, charge or lien upon the whole or any
part of the undertaking, property and assets of the Company, both present and future,
including its uncalled capital

To manufaclure any apparatus, appliances, plant, machinery, tools, goods or things
for the purposes of any business of the Company or the manufacture of which may
seem calculated directly or indirectly to benefit the Company.

WIAMWMG000-64 S\MB105\1009\Wemorandum doc
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To apply for, register, purchase or otherwise acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any designs, trade marks, patents,
licences, concessions and the like, conferring an exclusive or non exclusive or imited
right of user or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company, and to use,
exercise, develop, grant licences or privileges in respect of or otherwise turn to
account any nghts and information so acquired.

To purchase, subscnbe for or otherwise acquire and hold, sell and deal with any
shares, stocks, or other securities of any other company constituted or carrying on
business in any part of the world

To purchase or otherwise acquire all or any part of the business, goodwill, assets,
property and habilties of -

481 any company or firm carrying on or proposing to carry on any business
within the objects of the Company or

482 any person carrying on any business within the said objects
and to conduct and carry on, or hquidate and wind up, any such business

To pay for any property or nghts acquired by the Company either in cash or shares,
with or without preferred or deferred rights in respect of dividend or repayment of
capital or otherwise, or by any secunties which the Company has power to 1ssue or
partly in one mode and partly in another, and generally on such terms as the
Company may determine

To accept payment for any property or nghts sold or otherwise disposed of or dealt
with or for any services rendered by the Company, either in cash, by instalments or
otherwise, or in shares of any company with or without deferred or preferred rights in
respect of dividend or repayment of caprtal or otherwise, or by means of a mortgage
or by debentures or debenture stock of any company or partly in one mode and partly
in another, and generally on such terms as the Company may determine, and to hold,
deal with or dispose of any consideration so received

To 1ssue, place, underwnte, or guarantee the subscription of, or concur or assist In
the 1ssuing, placing, underwriting, or guaranteeing the subscriplion of, shares, notes,
debentures, debenture stock, bonds, stocks and secunties of any company at such
times and upon such terms and conditions as to remuneration and otherwise as may
be agreed upon.

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

To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments and secunties (including land of

WIAMMB000-6489\WME1051009\Memorandum doc
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any tenure in any part of the world) and in such manner as may from time to time be
considered expedient and to dispose of or vary any such investments or securities

To lend and advance money or give credit on any terms and with or without secunty
to such person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsichary or fellow subsidiary of, or any other
company associated n any way with, the Company) and on such terrns as may be
considered expedient and to receive money on deposit ¢r loan from and enter into
guarantees, contracts of ndemnity and suretyships of all kinds whether secured on
any assets of the Company or not and to secure or guarantee in any manner and
upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (including without prejudice to the
generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

To finance or assist In financing the sale of goods, articles or commodities of all and
every kind or description by way of hire purchase or deferred payment, or similar
transactions, and to institute, enter into, carry on, subsidise, finance or assist in
subsidising or financing the sale and mawntenance of any goods, articles or
commodities of all and every kind and descriptton upon any terms whatsoever, to
acquire and discount hire purchase or other agreements or any rights thereunder
(whether proprietary or contractual) and generally to carry on business and to act as
bankers, financters, traders, commission agents, or in any other capacity, and to
import, export, buy, sell, barter, exchange, pledge, make advances upon or otherwise
deal in goods, produce, articles and merchandise

To enter into any arrangement with any government or other authonty, supreme,
municipal, local or otherwise, or any persen or company and to obtain from any such
government, authonty, person or company all nights, concessions, and privileges
which may seem conducive to the Company's objects or any of them, or to obtain or
to endeavour {o obtain any Provisional Order, Act of Parliament or other legislative or
executive act for the purposes of the Company or any other company or for effecting
any alteration or modification of the Company’s constitution

To apply for, promote and obtain any Act of Pariament, order or hcence of the
Department of Trade and Industry or other authonty for enabling the Company to
carry any of its objectives into effect or for effecting any modffication of the
Company's constitution, or for any other purpose which may seem calculated directly
or indirectly to promote the Company’s interest and to oppose any proceedings or
applications which may seem calculated direclly or indirectly to prejudice the
Company's interest

To enter Into partnership or into any arrangements for joint working in business or for
sharing profits or to amalgamate with any person of company carrying on of
proposing to carry on any business which the Company 1s authorised to carry on or
any business or transaction capabie of being conducted so as directly or indirectly to
benefit the Company

To establish and maintain or procure the establishment and maintenance of any
contributory or non contributory pension or superannuation funds or share purchase
or share opltion schemes for the benefit of, and grant or procure the granting of
donations, gratuities, pensions, allowances, benefits or emoluments to the Directors,
former Directors, officers, former officers, employees or former employees of the
Company, or of any company which i1s a subsidiary of the Company or the holding

3
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company of the Company or a fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiary, holding or feliow subsidiary
company or any persons in whose welfare the Company or any such other company
as aforesald 1s or has been interested, and the spouses, surviving spouses, families
and dependants of any such persons, and to make payments for or towards the
insurance of any such persons as aforesard and to establish and support or awd in the
establishment and support of associations, institutions, clubs, funds, trusts and
schemes calculated to benefit any such persons, and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or mamntained

To subscribe or guarantee money for chantabie or benevolent objects or for any
exhtbition or for any useful object of a public or general nature

To act as agents or brokers and as trustees for any person, firm or company and to
undertake and execute any trusts the undertaking whereof may seem desirable, and
either gratuitously or otherwise.

To sell, exchange, lease, dispose of, turn to account or otherwise deal with the whole
or any part of the undertaking of the Company for such consideration as may be
considered expedient, including shares, debentures or secunhes of any company
purchasing the same

To budd upon any land, and to alter, enlarge, mantain, rebuild, repair, decorate or
otherwise improve any buildings, works and machinery.

To promate, finance or assist any other company for the purpose of acquinng ail or
any part of the property, nghts and lrabiliies of the Company or for any other purpose
which may seem directly or indirectly calculated to benefit the Company.

To pay all costs, charges and expenses incurred or sustaned n or about the
promotion or establishment of the Company, or which the Company shall consider to
be in the nature of preliminary expenses including therein the cost of advertising,
commissions for underwriting, brokerage, printing and stationery, and the legal and
other expenses of the promoters.

To remunerate any person or company rendering services to the Company, or in or
about its formation or promotion, in such manner as may be thought expedient

To draw, make, accept, endorse, discount, negotiale, execute, and 1ssue promissory
notes, hills of exchange, bills of lading, scrip, warrants and other transferable or
negotiable instruments.

To effect, purchase, or otherwise acquire and keep up, at the cost of the Company,
any policy or policies of assurance upon the Iife or lives of any persons holding any
office or employment under the Company, and to surrender, sell, discharge or upgive
any such policy as aforesaid.

To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, and for such purpose to
distinguish and separate capital from profils, but so that no distnibution amounting to a

WAMMEDDD-84931MB1 051 008\Wiemorandum doc
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reduction of capital shall be made except with the sanction {if any) for the time being
required by law.

To procure the Company o be registered in any country or place.

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

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

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shail be given thereto, and they shall not,
except when the conlext expressly so requrres, be in any way limited to or restricted
by reference to or inference from any other object or objects set forth i such sub
clause or from the terms of any other sub-clause or by the name of the Company
None of such sub clauses or the object or objects therein specifted or the powers
thereby conferred shall be deemed subsidiary or ancillary to the objacts or powers
mentioned in any other sub clause, but the Company shall have full power to exercise
all or any of the powers and to achieve or to endeavour to achieve all or any of the
objects conferred by and provided in any one or more of the said sub clauses

It is hereby declared that where the context so admits the word “company” in this
clause shall be deemed to include any partnership, firm or other body of persons
whether or not incorporated and, if incorporated, whether or not a company within the
meaning of the Companies Act 1985

The hability of the members 1s hmited.

The Company's share capital 1s £5,000,000 divided into 10,000,000 shares of £0 50
each

W AMWME000-6499\WWE 10511009 Memorandum doc



We, the subscribers to this Memorandum of Associatton, wish to be formed into a Company
pursuant to this Memorandum, and we agree to take the number of shares shown opposite
our respeclive names.

Names and Addresses Number of Shares
of Subscnbers taken by each Subscriber
1 1

Dawvid Ness Dufsire
Edinburgh Quay
133 Fountainbridge
Edinburgh

EH3 SAG

Donald Granger Brash
Edinburgh Quay

133 Fountainbrnidge
Edinburgh

EH3 9AG

Total Shares Taken 2

Dated [0,3| ol

Witness to the above signatures:-

Stephen K n
Edinburgh Quay

133 Fountainbridge
Edinburgh

EH3 9AG

JM 6
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

THISTLE PUB COMPANY lll plc

EXCLUSION OF TABLE A

No regulations set out in any statute, or In any statutory instrument made under any
statute, concerning companies shall apply as regulations or articles of the Company,

INTERPRETATION
In these articles unless the context otherwise requires -

"these Articles” means these articles of association as altered from time to time by
special resolution and the expression “this Article” shall be construed accordingly,

"the Auditors" means the auditors for the time being of the Company or, in the case
of joint auditors, any one of them;

"the Board" means the directors of the Company for the time being as a body or (as
the context may require) the board of directors of the Company or the directors
present at a meeting of the directors at which a quorum 1s present;

"clear days” n relation to the period of a notice means that period excluding the day
when the notice 1s served or deemed to be served and the day for which it 1s given or
on which it 1s to take effect,

“"the Company" means Thistle Pub Company il pic,

"the Companies Acts" means every statute from time to time In force concerming
companies in so far as the same applies to the Company,

“the holder” or "member” n relation to any shares means the member whose name
15 entered In the Register as the holder of those shares;

“ICTA” means the Income and Corporation Taxes Act 1988,
"Maclay Group” means Maclay Group plc, its holding company and subsidiary
companies (If any), “holding company” and “subsichary” being construed in

accordance with Section 736 of the Companies Act 1985 as amended,

"the Office" means the registerad office of the Company,

W AWMIMB000-64 33\M6105\1008\Articles doc
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“Ordinary Shares" means the shares of 50p each in the capital of the Company,
"paid up" means paid up or credited as paid up,

"person entitled by transmission" means a person whose entitlement to a share In
consequence of the death or bankruptcy of a member or of any other event giving
rnse to its transmission by operation of law has been noted in the Register;

“the Relevant Period” means the period commencing with the later of {1) the earliest
date on which the Company allots and 1ssues any Ordinary Shares pursuant to offers
under the Enterprise Investment Scheme in the tax years ending on 5 Apnl 2007 and
5 April 2008 and (i) the date on which the Company commences to trade, and ending
on the third anniversary of the |ater of (1) the latest date on which the Company allots
and 1ssues any Ordinary Shares pursuant to offers under the Enterpnse Investment
Scheme In the tax years ending on 5 Apnl 2007 and 5 Agril 2008 and (1) the date on
which the Company commences to trade,

"the Register™ means the register of members of the Company,

"the Secretary" means the secretary, or (if there are joint secretaries} any of the joint
secretaries, of the Company and includes an intenm or assistant or deputy secretary
and any person appointed by the Board to perform any of the duties of the secretary;

"United Kingdom" means Great Brntain and Northern Ireland

References to a document being executed include references to its being executed
under hand or under seat or by any other valid method

References to wntng include references to any method of representing or
reproducing words 1n a legible and non-transilory form.

Where for any purpose an ordinary resolution of the Company 1s required under the
provisions of these Articles, a special or extraordinary resolution shall also be
effective and where an extraordinary resolution 1s 50 expressed to be required a
special resolution shall also be effective.

Words or expressions to which a particular meaning 1s given by the Companies Acts
in force when these Articles are adopted bear the same meaning (If not inconsistent
with the context) in these Articles save that the word "company” shall include any
body corporate

Words importing the singular number only include the plural and wice versa and
words importing the masculine gender only include the feminine.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these Articles
1s £5,000,000 divided into 10,000,000 Ordinary Shares of 50p each.

SHARE RIGHTS
Without prejudice to any special nghts or privileges attached to any then existing

shares, any new shares may be created upcn such terms and conditions, and with
such nghts and privileges attached thereto, as the Company may by ordinary
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resolution decide, or, If no such resolution has been passed or so far as the resolution
does not make specific provision, as the Board shall determine, and in particular such
shares may be i1ssued with a preferential, qualified or deferred right to dividends and
in the distribution of assets of the Company, and with a special, or without any, nght
of voting

VARIATION OF RIGHTS

If at any time the share capital of the Company 1s divided into different classes of
shares, the nghts attached to any class may (subject to the provisions of the
Company’s memorandum of association and unless otherwise provided by the terms
of 1ssue of the shares of that class) be varied or abrogated with the consent in writing
of the holders of three-fourths in nominal vatue of the issued shares of that class, or
with the sanction of an extraordinary resolution passed at a separate General
Meeting of the holders of the shares of the class (but not otherwise} and may be so
varied or abrogated either whilst the Company is a going concern or durng or in
contemplation of a winding up To every such separate General Meeting all the
provisions of these Articles relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, except that the necessary quorum
shall be two persons holding or representing by proxy one-third in nominal amount of
the 1ssued shares of the ctass and that any holder of shares of the class present In
person or by proxy may demand a poll and that every such holder shall on a poll have
one vote for every share of the class held by him The foregoing provisions of this
Article shall apply to the varation or abrogation of the special rights attached to some
only of the shares of any class as If the shares concerned and the remaining shares
of such class formed separate classes

The nghts conferred upon the holders of the shares of any class 1ssued with preferred
or other nghts shall not, unless otherwise expressly provided by the terms of 1ssue of
the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking par passu therewith

SHARES

Subject to the provisions of the Companies Acts and any restrictions contained in
these Articles and to any authority in terms of section 80 of the Companies Act 1985
which may be given by the Company in general meeting, the Board may allot, grant
options over, or otherwise dispose of shares or nghts to subscribe for, or to convert
any security into shares other than shares so allotted to such persons {Including a
director) and on such terms as they think fit, provided that no share shall be 1ssued at
a discount.

The Board 1s authorised generally and unconditionally for the purposes of Section 80
of the Comparies Act 1985 to exercise all the powers of the Company to allot
relevant secunties (as defined in sub-section 2 of that Section) up to the amount of
the authorised but as yet unissued share capital of the Company at the date of
adoption of these Articles, such authority to expire on the fifth anniversary of the date
of adoption of these Articles (unless previously revoked or renewed) and to allow the
Company to make offers or agreements before the expiry of this authornity which
would or might require relevant securities to be allotted after such expiry provided that
such allotments would have fallen within the hmit set out in this authonty If made
during the said period The authorty hereby given may at any time (subject 10 the
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said Section 80) be renewed, revoked or varned by ordinary resolution of the
Company in general meeting.

The Board 1s empowered generally and unconditronally to allot equity securities (as
defined by Section 94 of the Companies Act 1985) as if Section 89(1) of that Act did
not apply to such allotment, such power to expire on the fifth anniversary of the date
of adoption of these Articles but so as to allow the Company to make offers or
agreements before the expiry of this power which would or might require equity
securiies to be allotted after such expiry

Subject to the Companies Acts and these Articles, the Board may at any time after
the allotment of shares but before any person has been entered in the Register as the
holder recognise a renunciation thereof by the allottee in favour of some other person
and may accord to any allottee of a share a nght to effect such renunciation upon and
subject to such terms and conditions as the Board considers fit to impose.

Subject to the provisions of the Companies Acts, the Company may purchase all or
any of its shares of any class, including any redeemable shares Every contract for
the purchase of, or under which the Company may become entitled or obliged to
purchase, shares in the Company shall be authonsed by such resolution of the
Company as may be required by the Companies Acts and by an extraordinary
resolution passed at a separate general meeting of the holders of any shares which
at the date on which the contract 1s authorised by the Company in general meeting
entitle them either immediately or any time thereafter to convert all or any of the
shares of that class held by them into equity share capital of the Company. Neither
the Company nor the Board shall be required to select the shares to be purchased
rateably or in any other particular manner as hetween the holders of shares of the
same class or as between them and the holders of shares of any other class or in
accordance with the rights as to dividends or capital conferred by any class of shares
Notwithstanding anything to the contrary contained in these Articles, the rights
attached to any class of shares shall be deemed not to be varied by anything done by
the Company pursuant to this Article

The Company shall not be affected by or bound to recognise any equitable,
contingent, future or partial interest in any share, or any interests in any fractional part
of a share, or (except only as these Articles otherwise expressly provided) any other
night in respect of any share, except an absolute nght to the entirety thereof in the
holder thereof The Company shall be entitled, but shall not be bound, to recognise
in such manner and to such extent as it may think fit any trusts in respect of any of
the shares of the Company Notwithstanding any such recognition, the Company
shall not be bound to see to the execution, administration or observance of any trust,
whether express, impled or constructive, in respect of any shares of the Company
and shall be entitled to recognise and give effect to the acts and deeds of holders of
such shares as If they were the absoiute owners thereof For the purpose of this
Article, “trust” includes any nght 1n respect of any shares of the Company other than
an absolute right thereto in the holder thereof for the time being or such other nghts in
the case of transmission thereof as are mentioned in these Articles

CERTIFICATES

Every person whose name 15 entered in the Register shall be entitted, without
payment, to receive within one month after aliotment or lodgement of a transfer in his
favour of the shares {or within such other period as the terms of issue shall provide)
one certificate for all shares of any one class or several certificates each for one or
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more of the shares of the class in question upon payment for every certfficate after
the first of such reasonable out-of-pocket expenses as the Board may from time to
time decide In the case of a share held jointly by several persons, delivery of a
certificate to one of several joint holders shall be sufficient delivery to all. A member
who has transferred some of the shares comprised in his holding shall be entitled to a
certificate for the balance without charge.

If a share cerificate 1s defaced, worn out, lost or destroyed, # may be replaced
without fee but on such terms (iIf any) as to evidence and indemmity and to payment of
any exceptional out-of-pocket expenses of the Company in investigating the evidence
and preparing the indemnity as the Board may decide and, where it 1s defaced or
worn out, after delivery of the old certificate to the Company.

The Board may by resolution decide, either generally or in any particular case or
cases, that any signature on any share certificates need not be autographic but may
be applied to the certficales by some mechanical means or may be printed on them
or that the certificates need not be signed by any person

LIEN

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all amounts payable to the Company (whether presently or not) in
respect of that share The Company's lien on a share shall extend to all distributions
and other amounts payable in respect of t The Board may at any time either
generally or in any particular case waive any lien that has ansen or declare any share
to be wholly or in part exempt from the provisions of this Articie

The Company may sell, n such manner as the Board may decide, any shares on
which the Company has a hen if a sum in respect of which the lien exists is presently
payable and 1s not paid within fourteen clear days after a notice in wnting has been
served on the holder of the shares, demanding payment and stating that if the notice
15 not complied with the shares may be sold

The net proceeds of the sale (after payment of the charges and expenses thereof) by
the Company of any shares on which it has a lien shall be applied in or towards
payment or discharge of the debt or hability in respect of which the lien exists so far
as it 1s presently payable, and any residue shall (subject to a like lien for debts or
habilihes not praesently payable as existed upon the shares prior to the sale and upon
surrender, if required by the Company, for cancellation of the centificate for the shares
sold) be paid o the holder immediately before the sale. For giving effect to the sale
the Board may authorise some person to transfer the shares sold to or in accordance
with the directions of the purchaser The transferge shall be registered as the holder
of the shares and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregulanty or invalidity in
the proceedings retating to the sale.

CALLS ON SHARES

The Board may from time to time make calls upon the members in respect of any
moneys unpaid on ther shares (whether on account of the nominal amount of the
shares or by way of premium) and not payable on a date fixed by or in accordance
with the terms of 1ssue, and each member shall (subject to the Company serving
upon him at least fourteen clear days’ notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so specified the amount

5
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called on his shares A call may be revoked or postponed as the Board may decide
A person upon whom a call 1s made shall remain hable for the call notwithstanding the
subsequent transfer of the shares in respect of which the call was made

A call may be made payable by instalments and shalt be deemed to have been made
at the time when the resolution of the Board authonising the catl was passed

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of the share.

If a sum called n respect of a share shall not be paid before or on the day appointed
tor payment, the person from whom the sum 1s due shali pay interest on the sum from
the day appointed for payment to the tme of aclual payment at such rate, not
exceeding 15 per cent per annum, as the Board may decide He shall also pay all
costs, charges and expenses which the Company may have incurred or become
hable for in order to procure payment of, or in consequence of the non-payment of,
such call or instalment The Board shall be at liberty to waive payment of such
interest, costs, charges and expenses wholly or in part

Any sum which becomes payable on allotment or on any other date fixed by or in
accordance with the terms of 1ssue, whether on account of the nominal amount of the
share or by way of premium shall be deemed to be a call made, notified and payable
on the date on which, by the terms of issue, it becomes payable and, in case of non-
payment, all the relevant provisions of these Articles as to payment of interest,
expenses, forfeiture or otherwise shall apply as if the sum had become payable by
virtue of a call properly made and notfied.

The Board may on the 1ssue of shares differentiate between the allottees or holders
as to the amount of calls to be paid and the times of payment.

The Board may, if it thinks fit, receive from any member who 1s willing to advance
them all or any part of the moneys uncalled and unpaid upon any shares held by him
and upon all or any of the moneys so advanced may {(untl they would, but for the
advance, become presently payable) pay interest at such rate, not exceeding (unless
the Company by ordinary resolution shall otherwise direct) 15 per cent per annum, as
the Board may decide. That payment shall extinguish, so far as the same shall
extend, the habiity upon the shares in respect of which it 1s advanced The member
shall not be entiled lo participate in respect of the advance in a dwvidend
subsequently declared. The Board may repay at any iime the amount so advanced
upon giving to such member one month's notice In writing

FORFEITURE OF SHARES

If any call or instalment of a call remains unpaid on any share after the day apponted
for payment, the Board may at any time serve a notice on the holder requirnng
payment of so much of the call or instalment as 1s unpaid, together with any interest
which may have accrued or may accrue therecn and any costs, charges or expenses
which may be incurred by the Company by reason of such non-payment

The notice shall name a further day (not being less than fourteen clear days from the
date of the notice) on or before which, and the place where, the payment required by
the notice 1s to be made and shall state that in the event of non-payment on or before
the day and at the place appointed, the shares in respect of which the call was made
or instalment 1s payable will be lrable to be forfeted. The Board may accept the
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surrender of any shares liable to be forfeited and, in that event, references in these
Articles to forfeiture shall include surrender.

If the requirements of the notice are not complied with, any share n respect of which
it was given may, at any time before payment of all calls or instalments and interest
due and payable In respect of that share has been made, be forfeited by a resolution
of the Board to that effect and the forfeilure shall include all dividends declared and
other moneys payable in respect of the forfeited shares and not paid before the
forferiture

When any share has been forfeited, notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the shares but no forfeiture shall be
invalidated by any omission or neglect Lo give the notice

A forfeited share shall be deemed to be the property of the Company and may be
sold, re-allotted or otherwise disposed of either to the person who was, before
forfeiture, the holder or to any other person upon such terms and in such manner as
the Board shall decide, and at any tme before a sale, re-allotment or disposition the
forfeiture may be cancelled by the Board on such terms as the Board may decide.

A person whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certficate for the
forfeited shares, but shall remain liable to pay to the Company all moneys which at
the date of forfeiture were payable by him to the Company in respect of those shares
with interest thereon at the rate of 15 per cent per annum (or such lower rate as the
Board may decide) from the date of forfeiture until payment in fuli 1s received by the
Company of all such moneys in respect of the shares, but the Board may waive
payment in whole or in part or may enforce payment without being under any
obligation to make any allowance for the value of the shares at the date of forfeiture
or for any consideration received on their disposal

A statutory declaration thal the declarant 15 a director of the Company or the
Secretary thereof and that a share has been forfeited or surrendered on a specified
date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share The Company may receive the consideration (if
any) given for the share on its sale, re-allotment or disposal and the Board may
authornise some person to transfer the share to the person to whom it I1s sold, re-
allotted or disposed of and he shall be registered as the holder of the share and shall
not be bound to see to the application of the purchase money (if any) nor shall his title
1o the share be affected by any rregulanty or invahdity in the proceedings relating to
the forfeiture, sale, re-allotment or disposal The Board may authorise some person
to execute an instrument of transfer of the share on behalf of the person whose share
has been forfeited.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of 1ssue of a share, becomes payable at a fixed ime,
whether on account of the nominal value of the share or by way of premium as if the
same had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company by ordinary resolution may convert all or any of its fully paid up shares
into stock of the same class as the shares which shall be so converted and may from
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time to time In Ike manner reconvert such stock into fully paid up shares of the same
class and of any denomination.

When any shares have been converted into stock the several holders of such stock
may thenceforth transfer therr respective interests therein, or any part of such
interests, in the same manner and subject to the same regulations and restrictions as
and subject to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances wiil permit.
Provided that the Board may from time to time, if it thinks fit, fix the minimum amount
of stock transferable and direct that only that mimimum and integral multiples thereof
shall be dealt in and direct that fractions of that mimimum shall not be transferred. No
warrants to bearer shall be 1ssued in respect of any stock

The stock shall confer on the holders thereof respectively the same nights, privileges
and advantages as regards participation in profits, and voting at meetings of the
Company, and for other purposes, as would have been conferred by shares of equal
amount in the Company, but so that none of such privileges or advantages, (except
the participation in dividends and assels of the Company), shall be conferred by any
amount of the stock as would not, if existing in shares, have conferred such privileges
or advantages Save as aforesaid, all prowisions herein contained shall, so far as
circumstances will admit, apply to stock as well as to shares. No such conversion
shall affect or prejudice any preference or other special privilege

Any ordinary stock may, by special resolution, be subdmided into preferred and
deferred sections, and any preferential nghts may be attached to the preferred
section over the deferred section

All the provisions of these Articles (other than those relating to share warrants) as are
applicable to paid-up shares shall apply to stock, and the words “share” and
“shareholder” therein shall include “stock” and “stockholder”

SHARE WARRANTS

The Board may issue warrants (“share warrants”) in respect of fully paid up shares
stating that the bearer is entitled to the shares therein specified, and may provide by
coupons or otherwise for the payment of future dividends on the shares included in
such warrants The Board may determine and from time to time vary the conditions
upon which share warrants shall be 1ssued and upon which a new share warrant or
coupon shall be 1ssued in the place of one worn out, defaced or destroyed No new
share warrant or coupon shall be issued to replace one that has been lost unless the
Board are satisfied beyond reasonable doubt that the original has been destroyed
The Board may also determine and from time to time vary the conditions upon which
the bearer of a share warrant shall be entitled to receive notices of and attend and
vote at general meetings or to join in requisitioning general meetings, and upon which
a share warrant may be surrendered and the name of the holder entered in the
Register in respect of the shares therein specified. Subject to such conditions and
these Articles the bearer of a share warrant shall be a Member to the full extent The
holder of a share warrant shail hold such warrant subject to the conditions for the time
being Iin force with regard to share warrants whether made before or after the 1ssue of
such warrant

TRANSFER OF SHARES
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Subject to such of the restrictions of these Articles as may be applicable, any member
may transfer all or any of his shares by an instrument of transfer in any usual form or
in any other form which the Board may approve

The instrument of transfer of a share shall be executed by or on behalf of the
transferor and {In the case of a partly paid share) the transferee, and the transferor
shall be deemed to remain the holder of the share until the name of the transferee 1s
entered in the Register in respect of 1 All instruments of transfer, when registered,
may be retained by the Company

The Board may, in its absolute discretion and without giving any reason for so doing,
decline to reqister any transfer of any share which 1s not a fully paid share, or which
includes a share which 1s not fully paid, to a person of whom it does not approve. It
may also refuse to register any transfer of shares upon which the Company has a
hen

The Board may also decline to register a transfer of any shares unless.-

the instrument of fransfer is lodged with the Company accompanied by the certificate
for the shares to which it relates and such other evidence as the Board may
reasonably require to show the nght of the transferor to make the transfer;

the instrument of transter 1s in respect of only one class of share;

the instrument of transfer 1s duly stamped, or adjudged or certified as not chargeable
to stamp duty or the Board 1s otherwise satisfied that no stamp duty i1s chargeable
thereon.

The Board may also decline to register any transfer of shares to joint holders unless
the number of joint holders to whom the share 1s to be transferred does not exceed
four.

Without prejudice to the terms of Articles 40 to 42, where the Board exercises its
discretion to decline to register a transfer of shares, such discretion shall not be
exercised In such a way as to prevent dealings 1n shares taking place on an open and
proper basis

If the Board declines to register a transfer it shall, within two months after the date on
which the instrument of transfer was lodged, send to the transferee notice of the
refusal and (except In the case of fraud or suspected fraud) return the instrument of
transfer to the person presenting it

No fee shall be charged by the Company for registering any transfer or other
document or instruction relating to or affecting the title to any share or for making any
other entry in the Regtster.

The transfer books and the Register may be closed during such periods (not
exceeding thirty days in any year) as the Board thinks fit (to the extent the same s
consistent with the Companies Acts and the Regulations} and notice of such closing
shall be given by advertisement in terms of the Companies Acts
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If any member, or any other person appearing to be interested in shares held by such
member, has been duly served with a notice under Section 212 of the Companies Act
1985 ("Section 212") and 1s in default for the prescribed period in supplying to the
Company the information thereby required, then the Board may in their absolute
discretion at any time thereafter by a notice (a "Direction Notice") to such member
{which shall be conclusive against such member and its authorty shall not be
questioned by any person) direct that, in respect of the shares n relation to which the
default occurred (the "Default Shares”, which expression shall include any further
shares which are allotted or 1ssued n respect of such shares) the member shall not
be entitled to attend or vote at a general meeting or a meeting of the holders of any
class of shares of the Company either personally or by a proxy or, if the member 15 a
corporation, by authonsed representative or to exercise any other right conferred by
membership n relation to general meetings of the Company or meetings of the
holders of any class of shares of the Company The Company shall send to every
other person appearing to be interested in the shares which are subject to a Direction
Notice a copy of such Notice at the same tme as notice I1s given to the relevant
member, but the failure or ormission to do so, or the non-receipt by that person of the
copy shall not invalidate or otherwise affect the application of this Article.

Where Default Shares represent at least 0 25% in nominal value of the issued shares
of the class concerned the Direction Notice may additionally state that:

in respect of the Default Shares, any sums payable whether in respect of capital or
dividend or otherwise shall, except on winding up of the Company, be retained by the
Company without any hability to pay interest thereon when such monies are finally
paid to the member; and/or

no transfer of any of the shares held by such member shall be registered unless -

46 21 the member 15 not himself in default as regards supplying the information
requested and the transfer 1s of part only of the member's holding which
when presented for registration 1s accompanied by a certificate by the
member in a form satisfactory to the Board to the effect that after due and
careful enquiry that member 15 satisfied that no person in default as
regards supplying information 1s interested in any of the shares the
subject of the transfer, or

46.2.2 the transfer 1s an approved transfer

Any Direction Notice shall have effect in accordance with its terms for so long as the
default in respect of which the Direction Notice 1s 1ssued continues and (unless the
Board otherwise determine) for a penod of one week thereafter but shall cease to
have effect in relation to any shares which are transferred by such member by means
of an approved transfer. The Board may at any time give notice cancelling the
Direction Notice

For the purpose of this Article -

(1 a person shall be treated as appearing to be interested n any shares if the
member holding such shares has given to the Company a notification under
Section 212 which either (1) names such person as being so interested or (ii)
falls to establish the dentites of those interested in the shares and (after
taking account of the sard notification and any other relevant Section 212
notification) the Company knows or has reasonable cause 1o believe that the

10

W AMIMB000-6455WME10511009Artides doc




47

48

JM

person in question 1s or may be interested in the shares and "inlerested” shall
be construed as If it 1s for the purposes of Section 212,

{n) the "prescribed pernod” in respect of any particular member 1s 28 days from
the date of service of the said notice under Section 212 except where the
Default Shares represent at least 0.25% in nominal value of the i1ssued
shares of the class concerned in which case the prescribed perod shall be
reduced to 14 days from such date; and

{m) a transfer of shares 1s an "approved transfer” if, but only ff:-

1) it 1s a transfer of shares to an offeror by way or n pursuance of
acceptance of an offer made to all the holders (or all the holders
other than the person making the offer and his nominees) of the
shares In the Company to acquire those shares or a specified
proportion of them, or to all the holders (or all the holders other than
the person making the offer and his nominees) of a particular class of
those shares to acquire the shares of that class or a specified
proportion of them, or

2) the Board 1s satisfied that the transfer was made pursuant to a bona
fide sale of the whole of the beneficial ownership of the shares to a
party unconnected with the transfernrng member and/or with any
other person appearing to be interested in such shares. For the
purpose of this sub-paragraph any associate (as that term 1s defined
in Section 435 of the Insolvency Act 1986) shall be included amongst
the persons who are connected with the member or any person
appearing to be interested in such shares; or

3) the transfer results from a sale made through any recognised
investment exchange or recogrused clearing house or other stock
exchange or market outside the United Kingdom in which the
Company's shares are normally traded

The Company shall keep a register in respect of information as to beneficial
ownership provided to it under this Article and shall operate such register in like
manner as it 1s required to do under the statutes in relation to the register recording
notffication of interests in shares.

Nothing contained in this Article shall imit the power of the Company and/or the
directors of the Company under Section 216 of the Companies Act 1985

The Board shall have the option to refuse to register any transfer of any share during
the Relevant Period If such registration would result in the Company being a 51%
subsidiary of another company {as defined in Section 838 of ICTA) or under the
control of another company (as defined by Section 840 of ICTA) {(or of another
company and any other person connected with the other company as defined in
Section 838 of ICTA) without being a 51% subsidiary of that other company (as
defined in section 312(1) of ICTA).

For all purposes of these Articles relating to the registration of transfer of shares, any
renunciation in terms of Article 8 3 shall be deemed to be a transfer and the Board
shall have the same power of refusing to gwe effect thereto by renunciation as If the
renunciation were a transfer.
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TRANSMISSION OF SHARES

If a member dies, the survivor or survivors, where he was a joint holder, and his
personal representatives, where he was a sole holder or the only survivor of jont
holders, shall be the only persons recognised by the Company as having any ttle to
his shares, but nothing contained in these Articles shall release the estate of a
deceased holder from any liability (whether sole or joint} in respect of any share held
by him solely or jointly with other persons

Subject to any other provisions of these Articles, where the entitlement of a person to
a share in consequence of the death or bankruptcy of a member or of any other event
giving rise to its transmission by operation of law 1s proved 1o the satisfaction of the
Board, the Board shall within two months after proof, cause the entitiement of that
person o be noted in the Register.

Any person entitled by transmussion to a share may, subject as provided elsewhere in
these Articles, elect either to become the holder of the share or to have some person
nominated by him registered as the holder If he elects to be reqistered himself, he
shall give notice to the Company to that effect. If he elects to have another person
registered, he shall execute an instrument of transfer of the share in favour of that
person The Board may at any tme give notice requinng the person entitled by
transmission {0 a share to elect either to be registered himself or to transfer the
share All the provisions of these Articles relating to the transfer of shares shall apply
to the notice or instrument of transfer as if it were an instrument of transfer executed
by the member and the death or bankrupicy of the member or other event giving rise
to the transmission had not occurred If he fails either 1o transfer the share or to elect
to be registered as the holder himself within sixty days of being required to do so by
the Board, he shall (in the case of shares which are fully paid up) be deemed to have
elected to be registered as holder himself and may be registered accordingly

Where a person becomes entitied by transmission lo a share, the rights of the holder
in relation to that share shall cease but the person entitled by transmission to the
share may give a good discharge for any dividends or other moneys payable in
respect of it and, subject to Article 143 hereof, he shall have the same nghts In
relation to the share as he would have had if he were the holder of it save that, until
he becomes the holder, he shall not be entitled In respect of the share to receive
notices or attend or vote at any general meeting of the Company or at any separate
general meeting of the holders of any class of shares in the Company

ALTERATION OF SHARE CAPITAL
The Company may from time to time by ordinary resolution -

increase its share capital by such sum to be dvided into shares of such amount as
the resolution shall prescribe;

consolidate and divide all or any of its share capital inlo shares of larger amount than
its existing shares,

subject to the provisions of the Companies Acts, sub-divide its shares or any of them
into shares of smaller amount and so that the resclution may determine that, as
between the shares resulting from the sub-division, any of them may have any
preference or advantage or be subject to any restnclion as compared with the others,
and
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cancel any shares which, at the date of the passing of the resolution, have not been
faken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become
entitied to fractions of a share, the Board may deal with the fractions as it thinks fit
and in particular may sell the shares representing the fractions to any person
(including, subject to the provisions of the Companies Acts, the Company) and
distribute the net proceeds of sale in due proportion among those members and the
Board may authorise some person to transfer or deliver the shares to, or in
accordance with the directions of, the purchaser The person to whom any shares
are transferred or delivered shall not be bound to see to the application of the
purchase moneys nor shall his title to the shares be affected by any irregulanty in, or
invalidity of, the proceedings relating to the sale

Subject to the provisions of the Companies Acts, the Company may by special
resolution reduce 1ts share capital, any capital redemption reserve and any share
premium account in any way

GENERAL MEETINGS

Any general meeting of the Company other than an annual general meeting shall be
called an extraordmary general meeting

The Board shall convene and the Company shall hold general meetings as annual
general meetings in accordance with the requirements of the Companies Acts.

The Board may convene an extraordinary general meeting whenever it thinks fit and,
upon receipt of a requisition of members pursuant to the provisions of the Compantes
Acts, shall forthwith proceed to do so for 2 date not later than six weeks after deposit
of the requisition at the Office.

If at any time there are not within the United Kingdom sufficient directors to form a
quorum, any drrector or any two members of the Company may convene an
extraordinary general meeting in the same manner as nearly as possible as that in
which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution shall be called by not less than twenty-one clear days’
notice in writing  All other extraordinary general meetings shall be called by not less
than fourteen clear days' notice in writing. The notice shall specify the place, day and
time of the meeting, and, in the case of an annual general meeting, shall specify the
meeting as such. The notice shall also state with reasonable prominence that a
member entitled to attend and vote thereat 1s entitled to appoint & proxy, who need
not also be a member, to attend and vote instead of him. In the case of special
business, the nolice must state the general nature of such business, and, in the case
of a meeting convened for passing a special or extraordinary resolution, the intention
to propose such resolution as a special or extraordinary resolution as the case may
be. Notice of every general meeting shall be given lo all members other than any
who, under the provisions of these Articles or the terms of issue of the shares they
hold, are not entitted to recewve such notices from the Company, to the Board and
also to the Auditors or, If more than one, each of them
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Notwithstanding that a meeting of the Company 1s called by shorter nolice than that
specified in this Article, 1t shall be deemed to have been properly called if it 1s so
agreed -

in the case of an annual general meeting, by all the members entitied to attend and
vote at the meeting, and

in the case of any other meeting, by a majority in number of the members having a
night to attend and vote at the meeting, being a majonty together holding not less than
95 per cent, in nominal value of the shares giving that right.

A notice of general meeting may specify a ime, being not more than 48 hours before
the time fixed for the meeting, by which a person must be entered on the Register in
order to have the right to attend or vote at the meeting. Changes made to entries on
the Register after the time so specified shall be disregarded in determining the rnights
of any person to attend or vote at the meeting

The accidental omission 10 give notice of a meeting or (in cases where instruments of
proxy are sent out with the notice) the accidental ormission to send an instrument of
proxy to, or the non-receipt of either or both by, any person entitled lo receive the
notice shall not invalidate the proceedings at that meeting

For the purposes of giving notice of any general meeting to members the directors
may determine thal the members In respect of such shares entitled to receive such
notices are those persons entered on the Register at the close of business on a day
determined by them, such day not being more than 21 days before the date that the
notice of general meeting was dispatched

: PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum 1s present
when the meeting proceeds to business but the absence of a quorum shall not
preclude the choice or appointment of a chairman which shall not be treated as part
of the business of the meeting. Save as otherwise provided by these Articles, two
persons entitled to vote upon the business to be transacted, each being a member or
a proxy for a member or a duly authonised representative of a corporation, being a
member, shall be a quorum.

If within thirty minutes {(or such longer time not exceeding one hour as the charman
of the meeting may decide to wait) after the ime appointed for the commencement of
the meeting a quorum is not present, the meeting shall stand adjourned to the same
day in the next week at the same time and place, or to such other day and at such
other time and place as the Board may determine.

The chairman (If any) of the Board or, in his absence, a deputy chairman (if any) shall
preside as charman at every general meeting If there 1s no chairman or deputy
chairman, or If at any meeting neither the charman nor any deputy charman is
present within five minutes after the time appointed for the commencement of the
meeting, or if neither the chairman nor any deputy charman 1s willing to act as
chairman, the directors present shall choose one of ther number to act, or if one
director only I1s present he shall preside as chairman if willing to act If no director is
present, or If each of the directors present declines to take the chair, the persons
present and entitled to vote shall appoint one of theirr number to be chairman.
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A director {notwithstanding that he is not a member) shall be entitted to atltend and
speak at any general meeting of the Company and at any separate general meeting
of the holders of any class of shares in the Company.

The charman may, with the consent of any meeting at which a2 quorum 1s present
{and shall If so directed by the meeting), adjourn the meeting from time to tme and
from place to place, but no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the meeting from which
the adjournment took place. When a meeting 1s adjourned for fourteen days or more,
notice of that adjourned meeting shall be given as in the case of an original meeting.

Save as expressly provided by these Articles, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjoumed
meeting

VOTING

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless (before or on the declaration of the result of the show of
hands or on the withdrawal of any other demand for a poll) a poll 1s properly
demanded. Subject to the Compamies Acts, a poll may be demanded by -

the chairman of the meeting, or

at least two members present in person or by proxy and entitled to vote or, if fewer, a
majenty of the members present in person or by proxy and entitled to vote, or

any member or members present in person or by proxy and representing in the
aggregate not less than one-tenth of the total voting nights of all the members having
the nght to attend and vote at the meeting, or

any member or members present in persen or by proxy and holding shares conferring
a nght to attend and vote at the meeting on which there have been paid up sums in
the aggregate equal to not less than one-tenth of the total sum paid up on all the
shares conferring that right

Unless a poll 1s so demanded and the demand is not withdrawn, a declaration by the
chairman that a resolution has been carried or carmed unanimously or by a particular
majority or not carried by a particular majority or lost shall be conclusive evidence of
the fact without proof of the number or proportion of the voles recorded for or aganst
the resclution.

If a poll I1s properly demanded it shall be taken in such manner as the chairman shall
direct and he may appoint scrutineers who need not be members. The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

A poll demanded on the election of a chairman, or on a question of adjournment, shall
be taken forthwith A poll demanded on any other question shall be taken either
forthwith or on such date (being not later than thirty days after the date of the
demand) and at such time and place as the chairman shall direct. it shall not be
necessary (unless the chairman otherwise directs} for notice to be given of a poll.
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The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded
and it may be withdrawn with the consent of the chairman at any time before the
close of the meeting or the taking of the poll, whichever 1s the earher, and in that
event shall not invalidate the result of a show of hands declared before the demand
was made.

On a poll votes may be given either personally or by proxy.

In the case of an equality of votes at a general meeting, whether on a show of hands
or on a poll, the chairman of the meeting shall be entitled to an additional or casting
vote

On a show of hands every member who (being an individual) 1s present in person or
{being & corporation) 1s present by a duly authorised representative not himself being
a member entitled to vote at a general meeting of the Company shall have one vote,
and on a poll every member who 1s present in person or by proxy shall have one vote
for every share of which he 15 the holder

In the case of joint holders of a share, any one of such persons may vote at any
meeting either personally or by proxy in respect of such share as If he were solely
entitlted thereto, but if more than one of such jont holders be present at any meeting
either personally or by proxy that one of them whose name stands first in the Register
in respect of such share shall alone be entitled to vote in respect thereof

A member in respect of whom an order has been made by any competent court on
the ground that he 1s or may be suffering from mental disorder or 1s otherwise
incapable of managing his affairs may vote, whether on a show of hands or on a poll,
by any person authorised in such circumstances to do so on his behalf and that
person may vote on a poll by proxy In order to vote at the meeting or the adjourned
meeting at which the right to vote 1s to be exercised evidence to the satisfaction of the
Board of the authonty of the person claiming to exercise the right to vote shall be
delivered at the Office (or at such other place as may be specified in accordance with
these Articles for the delivery of instruments appointing a proxy) not later than the last
time at which an instrument of proxy could be so delivered in order to be valid and in
default the right to vote shall not be exercisable.

No member shall, unless the Board otherwise decides, be entitled to vote at any
general meeting of the Company or at any separate general meeting of the holders of
any class of shares in the Company unless ali calls or other sums presently payable
by him in respect of shares in the Company have been paid.

if -
any objection shall be raised to the qualfication of any voter or

any votes have been counted which ought not to have been counted or which might
have been rejected or

any votes are not counted which ought io have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned
meeting on any resolution unless 1t 1S rarsed or pointed out at the meeting or, as the
case may be, the adjourned meeting at which the vote objected to 1s given or
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tendered or at which the error occurs Any objection or error shall be referred to the
charman of the meeting and shall only vitiate the decision of the meeting on any
resolution If the chairman decides that the same may have affected the decision of
the meeting The decision of the chairman on such matters shall be conclusive

PROXIES

An instrument appointing a proxy shall be i writing under the hand of the appointor
or his attorney authonsed in writing or, if the appomntor 1s a corporation, either under
its seal or under the hand of an officer, attorney or other person authorised to sign it.
The Board may, but shall not be bound to require evidence of the authority of such
person A proxy need not be a member of the Company

The instrument appointing a proxy and (if requrred by the Board)} any power of
attorney or authority under which it 1s executed or an extract of such power of
attorney or authonty from the Books of Council and Session or a copy of the power of
attorney or authorty, certified notanally or in some other manner approved by the
Board, may be delivered to the Office (or to such other place in the United Kingdom
as may be specified in the notice convening the meeting or In any notice of any
adjournment or, in either case, in any document accompanymng such notice) not less
than forty-eight hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote or, in the case
of a poll taken subsequently to the date of the meeting or adjourned meeting, not less
than twenty-four hours before the time appointed for the taking of the poll and an
instrument of proxy which I1s not so delivered shall be invalid When two or more valid
but differing instruments of proxy are delivered in respect of the same share for use at
the same meeting, the one which is last delivered (regardless of the date of its
execution) shall be treated as replacing and revoking the others as regards that
share. If the Company 1s unable to determine which was last delivered, none of them
shall be treated as valid in respect of that share ’

No instrument appointing a proxy shail be vald after twelve months have elapsed
from the date named in it as the date of its execution Delivery of an instrument
appointing a proxy shall not preclude a member from attending and volting in person
at the meeting or poll concerned.

Instruments of proxy shall be in any usual form or in such other form as the Board
may approve and the Board may, If it thinks fit, but subject to the prowvisions of the
Companies Acts, send out with the notice of any meeting forms of instrument of proxy
for use at the meeting The instrument of proxy shall be deemed to confer authornty
to demand or join in demanding a poll and to vote on any amendment of a resolution
put to the meeting for which it 1s given as the proxy thinks fit The instrument of proxy
shall, unless the contrary I1s stated in it, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. The mnstrument of proxy must be
witnessed.

A vote given or poll demanded by a proxy or by the duly authonised representative of
a corporation shall be valid notwithstanding the previous determination of the
authonty (whether by reason of death, insanity or revocation) of the person voting or
demanding a poll or transfer of the shares in respect of which the vote 1s given unless
notice In writing of the determination or transfer was recerved by the Company at the
Office (or such other place in the United Kingdom as was specified for the delivery of
instruments of proxy in the notice convening the meeting or other accompanying
document) twenty four hours at least before the commencement of the meeting or
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adjourned meeting at which the vote 1s given or the poll demanded or {in the case of
a poll not taken on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll

DIRECTORS

Unless otherwise determined by ordinary resolution of the Company, the drectors
(disregarding alternate directors) shall be not less than two nor more than five in
number.

No shareholding quallfication for directors shall be required

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint any person who 1s willing to act to be a director, either to fill a vacancy or as
an addition to the existing Board, but so that the total number of directors shall not at
any time exceed any maximum number fixed by or in accordance with these Articles.

Without prejudice to the power of the Company in general meeting pursuant to any of
the provisions of these Articles to appoint any person (not disqualified for
appointment under the Companies Acts or these Articles) to be a director, the Board
may appoint any person who is willing to act to be a director, either to fill a vacancy or
as an addition to the existing Board, but so that the total number of directors shall not
at any time exceed any maximum number fixed by or in accordance with these
Articles Any director s¢ appointed shall hold office until the next following annual
general meeting.

The Company may by ordinary resolution, of which special notice has been given in
accordance with the provisions of the Companies Acts, remove any director from
office at any time {but so that such removal shall be without prejudice to any claim
such director may have for damages for breach of any contract of service between
him and the Company) and may by ordinary resolution appoint any person i his
stead, without prejudice to the powers of the directors under the previous Article.

No person other than a director retinng at the meeting shall be appointed or
reappointed a director at any general meeting uniess not less than seven nor more
than thirty-five clear days before the day appointed for the meeting, notice executed
by a member qualffied to vote at the meeting (not being the person to be proposed)
has been given to the Secretary of the intention to propose that person for
appointment or reappointment together with notice executed by that person of his
willingness to be appointed or reappointed.

A director who retires at an annual general meeting may, if willing to continue 10 act,
be reappointed If he 1s not reappointed or deemed to be reappointed, he shall retain
office until the meeting appoints someone in his place or, If it does not do so, untit the
end of the meeting

Each director {other than an alternate director) shall have the power to appoint any
person willing to act to be his alternate and may at his discretion remove an alternate
director so appomnted. |If the alternate director 1s not already a director, the
appointment, unless previously approved by the Board, shall have effect only upon
and subject to its being so approved Any appointment or removal of an alternale
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director shall be effected by nolice in writing executed by the appointer and delivered
to the Office or lendered at a meeting of the Board, or in any other manner approved
by the Board If his appointer so requests and provides an address within the United
Kingdom for him, an alternate director shall be entitled to receive notice of all
meetings of the Board or of committees of the Board of which his appointer i1s a
member He shall also be entitled to attend and vole as a director at any such
meeting at which the director appointing him is not personally present and at such
meeting to exercise and discharge all the functions, powers and duties of his
appointer as a director and for the purposes of the proceedings at the meeting the
provisions of these Articles shall apply as If he were a director.

Every person acting as an alternate director shall (except as regards power to appoint
an alternate and remuneration) be subject in all respects to the provisions of these
Anticles relating to directors and shall alone be responsible to the Company for his
acts and defaults and shall not be deemed to be the agent of or for the director
appomnting him  An alternate director may be paid expenses and shall be entitled to
be ndemnified by the Company to the same extent mutatis mutandis as if he were a
director but shall not be entitled to receive from the Company any fee in his capacity
as an alternate director.

Every person acting as an alternate director shall have one vote for each director for
whom he acts as alternate, in addition to his own vote if he 1s also a director
Execution by an alternate director of any resolution in wnting of the Board or a
committee of the Board shall, unless the notice of his appointment provides to the
contrary, be as effective as execution by his apponter

An alternate director shall ipso facto cease to be an alternate director if his appointer
ceases for any reason to be a director

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated if--

not being an executive director whose conltracl precludes resignation, he resigns his
office by notice in writing delivered to the Office or tendered at a meeting of the
Board, or

he becomes of unsound mind or a patient for any purpose of any statute relating to
mental health or becomes mentally or physically incapable of performing the

functions of a director and, in any such case, the Board resolves that his office 1s
vacated, or

he 1s absent without permission of the Board from meetings of the Board for six
consecutive months and the Board resolves that his office 1s vacated, or

he 1s sequestrated, becomes bankrupt or has a recewving order made against him or
compounds with his creditors generally, or

he 1s prohibited by law from being a director; or

he ceases to be a director by virtue of the Companies Acts, 1s removed from office
pursuant to these Articles; or 1s requested in writing by the Board to resign his office.

EXECUTIVE DIRECTORS
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The Board may from time to time appont one or more of its body to hold any
employment or executive office with the Company (including that of chairman, vice-
chairman, managing director, joint managing director, assistant managing director or
manager or any other salarnied office) for such period (subject to the provisions of the
Companies Acts and these Articles) and upon such other terms as the Board may
decide and may revoke or terminate any appointment so made. Any revocation or
termmation of the appointment shall be without prejudice to any clam for damages
that the director may have against the Company or the Company may have against
the director for any breach of any contract of service between him and the company
which may be involved in the revocation or termination A director so0 appointed shall
receive such remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Board may decide, either in addition to or in lieu of his
remuneration as a director.

The directors may entrust to and confer upon a director helding such executive office
as aforesaid any of the powers exercisable by them as directors upon such terms and
conditions and with such restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time revoke, withdraw, alter
or vary at or any of such powers

DIRECTORS' REMUNERATION AND EXPENSES

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day

Any director who performs services which in the opinion of the Board go beyond the
ordinary duties of a director may be paid such extra remuneration (whether by way of
salary, commission, participation n profits or otherwise) as the Board may determine
in addition to any remuneration provided for by or pursuant to any other Article.

Each drecter shall be entitled to be pad his reasonable travelling, hotel and
incidental expenses of attending and returning from meetings of the Board or
committees of the Board or general meetings of the Company or any other meeting
which as a director he 1s entitled to attend and shall be paid all expenses properly and
reasonably incurred by him in the conduct of the Company's business or in the
discharge of his duties as a director

DIRECTORS' INTERESTS

A director shall not vote or be counted in the quorum on any resolution of the Board
concerming his own appomntment as the holder of any office or place of profit with the
Company or any other company i which the Company is interested (including the
arrangement or varnation of the terms thereof, or the termination thereof)

Where arrangements are under consideration concerning the appointment (including
the arrangement or vanation of the terms thereof, or the termination thereof) of two or
more directors to offices or places of profit with the Company or any other company In
which the Company s interested, a separate resolution shall be put in relation to each
director and In such case each of the directors concemed shall be entitled to vote
{and be counted in the quorum) in respect of each resolution except that concerning
his own appomntment {or the arrangement or variation of the terms thereof, or the
termination thereof) and except (in the case of an office or place of profit with any
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such other company as aferesaid} where the other company 15 a company in which
the director owns one {1) per cent or more of the 1ssued share capital.

Subyect to the Companies Acts and to the following Article, no director or proposed or
intending director shall be disqualified by his office from contracting with the
Company, either with regard to his tenure of any office or place of profit or as vendor,
purchaser or in any cther manner, No contract or arrangement m which any director
1s N any way interested shall be hable to be avoided, nor shall any director so
contracting or being so interested be lable to account to the Company or the
members for any remuneration, profit or other benefits realised by any such contract
or arrangement by reason of such director holding that office or of the fiduciary
relationship thereby established

A director who to his knowledge 1s in any way, whether direclly or indirectly,
interested in a contract or arrangement or proposed contract or arrangement with the
Company shall declare the nature of his interest at the meeting of the Board at which
the question of enterng into the contract or arrangement s first taken mto
consideration, if he knows his interest then exists or in any other case at the first
meeting of the Board after he knows that he 1s or has become so interested A
general notice to the Board given by a director to the effect that he 1s a member of a
specified company or firm and i1s to be regarded as interested in any contract or
arrangement which may after the date of the notice be made with such company or
firm shall be sufficient declaration of interest under this Article in relation to any
contract or arrangement so made. A notice shall not be effective unless ether it 1s
given at a meeting of the Board or the director giving the same takes reasonable
steps to secure that it 1s brought up and read at the next Board meeting after it i1s
given.

Without prejudice to the generalty of the preceding Article, any director of the
Company who may at any time be (1) a director of Maclay Group plc {or any company
in its group) or (n) the beneficial owner of any shares in Maclay Group plc {or any
company n its group) shall not be counted in the quorum or vote when the business
of the Board 1s (a) the appointment of a valuer who 1s to fix the market value of the
Company's 1ssued shares or its public house estate or (b} the consideration of any
offers, received from Maclay Group plc (or any company in its group), to acquire the
whole or substantially the whole of the shares i the Company or the whole or
substantially the whole of the Company's public house estate

Save as otherwise provided by the Artictes, a director shall not vote (nor be counted
in the quorum) on any resolution of the Board in respect of any contract or
arrangement or any other proposal in which he 1s to his knowledge, directly or
indirectly, materially interested If he does, his vote shall not be counted, but this
prohibition shall not apply to any of the following matters, namely

a contract or arrangement for giving to such director any secunty or indemnity In
respect of money lent by him or obligations undertaken by him at the request of or for
the benefit of the Company or any of its subsidianes,

a contract or arrangement for the giving by the Company of any security to a third
party in respect of a debt or oblrgation of the Company or any of its subsidiaries which
the director has himself guaranteed or secured in whole or in part;

a contract or arrangement by a director to subscribe for shares, debentures or other
securities of the Company issued or to be 1ssued pursuant to any specified offer or
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invitation to members or debenture holders of the Company or any class thereof to
the public or any section thereof, or to underwrite any shares, debentures or other
securilies of the Company,

a proposal concerning the adoption, modification or operation of a superannuation
fund or retirement, death or disability benefits scheme or employees share scheme
which has been approved by or is conditional upon approval by H M Revenue &
Customs which relates both to directors and employees of the Company or of any of
its subsidiaries and does not accord to any director as such any privilege or
advantage not generally accorded to the employees to which such scheme or fund
relates,

any arrangement for insurance for the benefit of the directors or others including the
director

A company shall be deemed to be a company in which a director owns ane per cent
or more If and so long as (but only If and so long as) he 1s {either directly or indirectiy)
the holder of or beneficially interested in one per cent or more of any class of the
equity share capital of such company or of the voting nights available to members of
such company For the purpose of this paragraph there shall be disregarded and
shares held by a director as bare or custodian trustee and in which he has no
heneficial interest, any shares compnsed in a trust in which the director's interest 1s In
reversion or remainder If and so long as some other person i1s entitled to receive the
ncome thereof, and any shares compnse in any authonsed unit trust scheme in
which the director 1s interested only as a unit holder.

Where a company m which a director holds one per cent or more 1s matenally
interested in a transaction, then the director shall also be deemed matenally
interested in such transaction

If any question shall anse at any meeting of the Board as to the matenalty of the
interest of a director or as to entittement of any director (in each case other than the
chairman of the meeting) to vote or be counted in the quorum and such question 1s
not resolved by his voluntanly agreeing to abstain from voting or not to be counted in
the quorum, such question shall be referred to the charman of the meeting and his
ruling In relation to such other dirgctor shall be final and conclusive except In a case
where the nature or extent of the interast of the director concermned as known to such
director has not been fairly disclosed 1o the Board If any question as aforesaid shall
arise in respect of the chairman of the meeting such question shall be decided by a
resolution of the Board (for which purpose such charman shall be counted in the
quorum but shall not vote thereon) and such resolution shall be final and conclusive
except in a case where the nature or extent of the interest of such chairman as known
to him has not been fairly disclosed to the Board

POWERS AND DUTIES OF THE BOARD

Subject to the provisions of the Companies Acts, the memorandum of association of
the Company and these Articles and to any directions given by the Company in
general meeting by special resolution, the business of the Company shall be
managed by the Board which may pay all expenses incurred in forming and
registering the Company and may exercise all such powers of the Company as are
not reserved by the Companies Act or these Articles to the Company in general
meeting. The alteration of the memorandum of association or these Articles or the
passing of a special resolution shall not invalidate any prior act of the Board which
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would have been vald if that alteration had not been made or that resolution had not
been passed. The powers given by this Article shali not be limited by any special
power given to the Board by any other Article

The Board may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property, assets and uncalled capital or any part
thereof and, subject to the Companies Acts, to 1ssue debentures, debenture stock
and other secunities whether outright or as collateral secunty for any debt, habiity or
obligation of the Company or of any third party

110.11

1101.2

The Board shall restrict the Borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the Company
in relation to 1ts subsidiaries (if any) so as to secure (but as regards
subsidianies only in so far as by the exercise of such rights or powers of
control the Board can secure) that the aggregate princtpal amount from
time to tme outstanding of all borrowings by the Group (exclusive of
borrowings owing by one member of the Group to another member of the
Group) shall not at any time without the previous sanchion of an ordinary
resolution of the Company exceed an amount equal to (1) the amount
pad up or credited as pad up on the i1ssued share capital of the
Company, added to (i) the amount standing to the credit of any share
premium account, all as shown by the then latest audited balance sheet
but after deducling therefrom any debit balance on profit and loss
account (except to the extent that such deduction has already been
made) and making adjustments to reflect any varnation in the amount of
such paid up share capital and/or share premium account since the date
of such audited balance sheet,

"Borrowings” include not only borrowings but also the following except In
so far as otherwise taken into account;-

110121 the nominal amount of any issued share capital and the
principal amount of any debentures or borrowed moneys, the
beneficial interest in which 1s not for the time being owned by
a member of the Group, of any person and the payment or
repayment of which is the subject of a guarantee or
indemnity by a member of the Group not being acceptances
of trade bills for the purchase of goods in the ordinary course
of business,

110122 the outstanding amount raised by acceptances by any bank
or accepting house under any acceptance credit opened on
behalf of and in favour of any member of the Group not being
acceptances of trade bills for the purchase of goods in the
ordinary course of business,

110.1 23 the principal amount of any debenture (whether secured or

unsecured) of a member of the Group owned otherwise than
by a member of the Group,
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110124 the pnncipal amount of any preference share capital of any
subsidiary owned otherwise than by a member of the Group,
and

110.125 any premwum payable on repayment of any borrowing or
deemed borrowing,

but does not include:-

1101 2.6 borrowings incurred by any member of the Group for the
purpose of repaying within six months of the borrowing the
whole or any part of any borrowings of that or any other
member of the Group for the time being outstanding, pending
their application for that purpose within that period,

110.1.27 borrowings incurred by any member of the Group for the
purpose of financing any contract in respect of which any
part of the price recevable under the contract by that or any
other member of the Group 15 guaranteed or insured by the
Export Credits Guarantee Department or by any other
governmental department or agency fulfiling a similar
function, up to an amount equal to that part of the price
receivable under the contract which is so guaranteed or
insured, and

1101.28 a propertion of borrowings of any partly owned subsidiary of
the Company, such proportion being that which the 1ssued
ordinary share capital which 1s not for the time being
beneficially owned by the Company bears to the whole of the
issued ordinary share capital of such partly owned
subsidiary;

when the aggregate principal amount of Borrowings required to be taken
info account on any particular date 1s being ascertained, any particular
Borrowing then outstanding which 1s denominated or repayable in a
currency other than sterling shall be nationally converted into sterling at
the rate of exchange prevailing in London on the day before that date or,
if it would result in a lower figure, at the rate of exchange prevailing in
London on the day six months hefore that date and so that for these
purposes the rate of exchange shall be taken as the spot rate in London
recommended by a London clearing bank, selecled by the Board, as
being the most appropriate rate for the purchase by the Company of the
currency in question for sterling on the date in question or, if that 1s not a
business day, on the last business day before the day in question,

where under the terms of any Borrowing the amount of money which
would be required to discharge the principal amount of the Borrowing in
full if i fell to be repaid (by reason of an event of default or at the option
of Company) on the date as at which the calculation 1s being made is less
than the amount that would otherwise be taken into account in respect of
that Borrowing, the amount of that Borrowing to be taken into account
shall be the smalier amount;
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11015 “audited balance sheet” shall mean the latest audited balance sheet of
the Company prepared for the purposes of the Companies Acts unless at
the date of the then latest such balance sheet there shall have been
prepared for such purposes and audited a consolidated balance sheet of
the Company and its subsidiaries {with such exceptions as may be
permitted In the case of a consolidated balance sheet prepared for the
purposes of the Companies Acts), and in the latter event “audited
balance sheet” shall mean such audited consohdated balance sheet of
the Company and such subsidianes, the references to reserves and profit
and loss account shall be deemed to be references to consoldated
reserves and consolidated profit and loss accounts respectively and there
shall be excluded any amounts atinbutable to outside interests In
subsidiaries;

11016 the Company may from time to time change the accounting convention
on which the audited balance sheet 1S based, provided that any new
convention adopted complies with the requirements of the Company
Acts; iIf the Company should prepare its main audited balance sheet on
the basis of one such convention, but a supplementary audited balance
sheet or statement on the basis of another, the main audited balance
sheet shall be taken as the audited balance sheet for the purposes of this
Article, and

11017 "the Group” means the Company and its subsidianes (if any).

A certificate or report by the Auditors as to the amount of any Borrowings or to the
effect that the mit imposed by this Article has not been or will not be exceeded at
any parhcular time or tmes shall be conclusive evidence of the amount or of that fact.

Notwithstanding the foregoing provisions of this Article no lender or other person
dealng with the Company shall be concerned to see or inquire whether the hmit
imposed by this Article is observed and no Borrowing incurred or secunty given in
excess of that imit shall be invahd or ineffectual except in the case of express notice
to the lender or the recipient of the secunty at or before the time when the Borrowing
was incurred or secunty given that the limit had been or was thereby exceaded

The Board may establish local or divisionat boards or agencies for managing any of
the affairs of the Company, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of the local or divisional boards, or any
managers or agents, and may fix their remuneration. The Board may delegate to any
local or divisional board, manager or agent any of the powers, authonties and
discretions vested In or exercisable by the Board (other than the power to borrow and
make calls), with power to sub-delegate, and may authorise the members of any local
or divisionat board, or any of them, to fill any vacancies and to act notwithstanding
vacancies Any appointment or delegation made pursuant to this Article may be
made upon such terms and subject to such conditions as the Board may decide and
the Board may remove any person so appointed and may revoke or vary the
delegation but no person dealing in good faith and without notice of the revocation or
vanation shall be affected by it

The Board may arrange that any branch of the business carried on by the Company
or any other business in which the Company may be interested shall be carmed on by
or through one or more subsidiary companies. They may on behalf of the Company
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make such arrangements as they think advisable for taking the profits or bearnng the
losses of any branch or business so carmed on or for financing, assistng or
subsidising any such subsidiary company or guaranteeing its contracts, obhgations or
hiabilities They may appoint, remove and re-appoint any persons (whether members
of thewr own body or not) to act as directors, managing diractor or managers of any
such subsidiary company or any other company in which the Company may be
interested, and may determine the remuneration (whether by way of salary,
commission on profits or otherwise). A direclor may retain any remuneration payable
to him i respect of the appointment.

The Board shall cause minutes or records to be made in books provided for the
purpose -

of the names of the directors present at each meeting of the Board or commitiee of
the Board,

of all appaintments of officers made by the directors, and

of all resolutions and proceedings at all meetings of the Company and of the holders
of any class of shares in the Company and of the Board and of any commuttee of the
Board

Any minute of any meeting of the Company or of the holders of any class of shares in
the Company or of the board or of any committee of the Board if signed by any
person purporting to be chairman of such meeting {or by the charman of the next
succeeding meeting of the Company, holders of any class of shares in the Company,
the Board, or a commitiee of the Board) shall be receivable in evidence of the matters
stated in such minute without further proof

The Board may procure the establishment and maintenance of or participation 1n or
contnbution to any non-contributory or contnibutory pension or superannuation fund,
scheme or arrangement or life assurance scheme or arrangement for the benefit of,
and pay, provide for or procure the grant of donations, gratuities, pensions,
allowances, bonuses, benefits or emoluments to, any person {(including drrectors and
other officers whether of the Company or of any other company referred to in this
Article) who s or has been at any time in the employment or service of the Company
or of any company which 1s a subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary company or of any aliied or
associated companies of the Company or any such companies or of the spouses,
widows, widowers, families, dependants or connections of any such persons. No
pensions, annuity or other allowances or benefit (except as provided for by any other
Article} shall be granted to a director or former director who has been an executive
director or held any other office or place of profit under the Company or any of its
subsidianes or to a person who has no clam on the Company except as relation,
connection or dependant of such a director or former director without the approval of
an ordmnary resolution of the Company

The Board may establish, maintan and give effect to any scheme approved by an
ordinary resolution for the allotment of or the grant of options to subscribe for shares
of the Company to persons (including directors) in the employment of the Company
or any subsidiary of the Company and may exercise all the powers conferred on them
by the scheme {(including any power to alter or add to its provisions} These Articles
shall be deemed to be modified so far as may be necessary 10 give effect to the
scheme in respect of any shares in i1ssue or under option
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The Board may procure any of the matles aforesaid to be done by the Company
either alone or in conjunction with any other Company

The Board may appoint any person to an office or employment having a title including
the word "director” or attach such tille to any existing employment with the Company
and may terminate the appointment or use of the titte. The inclusion of the word
“director” in the title of any office or employment does not imply that the employee I1s a
director and the employee shall not as a result be empowered in any respect to act as
a director or be deemed to be a director for any of the purposes of these Articles.

PROCEEDINGS OF THE BOARD

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit A director at any time may, and the Secretary at the request
of a director at any time shall, summon a board meeting.

Notice of a board meeting shall be deemed to be properly given to a director if it Is
given to him personally or by word of mouth or sent in writing to him at his last known
address or any other address given by him to the Company for this purpose. A
director absent or intending to be absent from the United Kingdom may request that
notice of Board meetings during his absence shall be sent in writing to him at his last
known address or any other address given by him to the Company for this purpose
In the absence of any such request it shall not be necessary to give notice of a Board
meeting to any director who 1s for the time being absent from the Uruted Kingdom A
drrector may wawe notice of any meeting either prospectively or retrospectively

The quorum necessary for the transaction of the business of the Board shall be two
Subject to the provisions of these Articles, any director who ceases to be a director at
a Board meeting may continue to be present and to act as a director and be counted
in the quorum until the termination of the Board meeting iIf no other director objects
and If otherwise a quorum of directors would not be present. In the event that a
Board meeting I1s inquorate then it shall stand adjourned for one week to the same
time and place and at such meeting any two directers shall be a quorum
Notwithstanding any other provisions of these Articles where director(s) of the
Company are conflicted under these Articles in regards to a resolution of the Board to
the extent that there 1s only one director who 1s not so conflicted, then that remaining
one director shall be a quorum of the Board and vote in respect of that resolution

The conttinuing directors or a sole continuing director may act notwithstanding any
vacancy In theirr number but, if and so long as the number of directors 15 reduced
below the mimimum number fixed by or in accordance with these Articles, the
continuing directors or director, notwithstanding that the number of directors 1s below
the number fixed by or in accordance with these Articles as the quorum or that there
1s only one continuing director, may act for the purpose of filing vacancies or of
summoning general meetings of the Company but not for any other purpose. If there
are no directors able or willing to act then any two members may summon a general
meeting of members for the purpose of appointing directors

A meeting of the Board at which a quorum 1s present shall be competent to exercise
all the powers, authorities and discretions for the ime being vested in or exercisable
by the Board

A meeting of the Board or any committee thereof may, subject to notice thereof
having been given in accordance with these Articles, be for all purposes deemed to
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be held when directors are in simultaneous communication wrth each other by
telephone or by any means of audio visual communication, If all the directors of the
Company agree to treat the meeting as so held, and the number of drectors
participating in such communication constitutes the quorum of directors which would
otherwise be required by these Articles 1o be present at the meeting. The meeting
shall be deemed to take place where the largest group of those participating 1s
assembled, or, if there 1s no such group, where the chairman of the meeting then 1s

The Board may appoint a charrman and deputy chairman or deputy charmen and fix
the period for which they are respectively to hold office and may revoke any such
appointment The chairman, If present and willing to preside, whom failling the deputy
charman, if present and willing to preside, or (if more than one) the deputy chairman
who {of the depuly chairmen present} has continuously held office as deputy
chairman longest, who 1s present and willing to preside, shall preside at any meeting
of the Board If no chairman or deputy chairman 1s appointed, or if at any meeling
neither the chairman nor any deputy chairman 1s willing to preside or none is present
within five minutes after the time appointed for the meeting, the directors present may
choose one of their number to be chairman of the meeting.

Questions ansing at any meeting shall be determined by a majority of votes In the
case of an equalily of votes the chairman of the meeting shall have an additional or
casting vote.

The Board may delegate any of its powers, authornties and discretions to any
committee, consisting of such person or persons (being a member or members of its
body) as it thinks fit and may revoke any such delegation and discharge any such
committee In whole or In part  Any committee so formed shall, in the exercise of the
powers, authonties and discretion so delegated, conform to any regulations which
may be imposed on it by the Board.

The meetings and proceedings of any committee consisting of two or more members
shall be governed by the provisions contained in these Articles for regulating the
meetings and proceedings of the Board so far as the same are applicable and are not
superseded or modified by any regulations imposed by the Board under the last
preceding Article

A resolution In writing executed by all the dwectors for the time being entitled to
receive notice of a meehng of the Board (If that number 1s sufficient to constitute a
quorum) or by all the members of a committee for the ime being shall be as vald and
effectual as a resolution passed at a meeting of the Board or, as the case may be, of
the committee properly called and constituted. The resolution may be contained m
one document or in several documents in hike form each executed by cne or more of
the directors or members of the committee concermned For the purpose of this Article,
the signature of an alternate director (iIf any} entitled to notice of a meeting of
directors shall suffice in lien of the signature of the director appointing him.

All acts done by the Board or by any committee or by any person acting as a director
or member of a committee shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any member of the Board or committee
or person so acting or that they or any of them were disqualified or had vacated office
or were not entitled to vote, be as valid as if each such member or person had been
properly appointed, was qualfied, had continued to be a director or member of the
committee, and had been entilled to vote
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SECRETARY

Subject to the provisions of the Companies Acts, the Secretary shall be appointed by
the Board for such term, at such remuneration and upon such conditions as it may
think fit and any Secretary so appointed may be removed by it

Any proviston of these Articles or the Companies Acts requiring or authorising a thing
to be done by or to a director and the Secretary shall not be satisfied by ils being
done by or to the same person acting as both director and as, or in the place of, the
Secretary

AUTHENTICATION OF DOCUMENTS

Any director or the Secretary or any person appointed by the Board for the purpose
shall have power to authenticate any documents affecling the constitution of the
Company (including these Articles and extracts therefrom) and any resolutions
passed by the Company or by the holders of any class of shares in the Company or
by the Board or by any commitiee of the Board and any books, records, documents
or accounts or extracts therefrom as true copies or extracts; and where any books,
records documents or accounts are elsewhere than at the Office, the local manager
or other officer of the Company having custody thereot shall be deemed to be a
person appointed by the Board as aforesaid

DIVIDENDS AND OTHER PAYMENTS

The Company may by ordinary resolution declare dwvidends, provided that no such
dividend shall exceed the amount recommended by the Board.

The profits of the Company available for dividend and resolved to be distribute shall
be applied in the payment of dvidends to the members in accordance with ther
respective nghts and priortties The Company in general meeting may declare
dwidends accordingly.

No dividend shall be payable except out of the profits of the Company (including
profits set aside to any reserve fund in terms of Arlicle 149 hereof).

All dividends shall be declared and paid according to the amounts paid on the shares
in respect whereof the dividend 1s paid, but (for the purposes of this Article only) no
amount paid on a share in advance of calls shall be treated as paid on the share Al
dividends shall be apportioned and paid pro rata according to the amount in respect
of which the dividend 1s paid, but if any share 1s 1ssued on terms providing that it shall
rank for dividend as from a particular date, such share shall rank for dividend
accordingly

The Board shall transfer to share premium account as required by the Companies
Acts sums equa! to the amount or value of any premum, at which any shares of the
Company are 1ssued,

The Board may if they think fit from time to tme pay to the members such interm
dividends as appear to the Board to be justified by the profits of the Company if the
capital of the Company 1s divided into different classes of shares the Board may pay
such interm dividends in respect of those shares which confer on the holders
deferred or non-preferred rights as well as in respect of those shares which confer on
the holders thereof preferential or special nghts with regard to dwvidends. Provided
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that the Board act bona fide they shall not incur any responsibility to the holder of any
shares for any damage that they may suffer by reason of the payment of an interm
dividend on any shares. The Board may also pay half yearly or at other suitable
mtervals to be settled by them any dividend which may be payable at a fixed rate If
they are of the opinion that the profits justify the payment

The Company in any general meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the distnbution of specific
assets and in particular of paid up shares or debentures of any other company or In
any one or more of such ways, and the Board shall give effect to such resolution, and
where any difficulty anses n regard to such distribution, the Board may settle the
same as they think expedient. In particular they may 1ssue certificates in respect of
factions and fix the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members upon the
footing of that value in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the Board

The Board may deduct from any dividend or bonus payable to any member all sums
of money (if any) presently payable by him to the Company on account of calls or
otherwise in respect of shares of the Company

No unpaid dividend, bonus or interest shall bear interest as against the Company.

The Board may retain any dividends and bonuses payable on shares on which the
Company has a lien permitted by the Compamnies Acts and may apply the same n or
towards satisfaction of the debts, liablites or engagements in respect of which the
lien exists

The Board may retain the dividends and bonuses payable upon shares in respect of
which any person 1s, under the provisions of these Articles relating to the
transmission of shares, entitled to become a member, or which any person under
those provisions 1s entitled to transfer, until such person becomes a member In
respect of such shares or duly transfers them

Any dividend may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled thereto, or by direct bank
transfer to such bank account as such member or person entilled thereto may direct,
and in case of joint holders to any one of such joint holders or to such person and
such address or such bank account as the holder or joint holders may direct. Every
such cheque shall be made payable to the order of the person to whom it 1s sent or to
such persons as the holder or joint holders may direct and payment of the cheque or
warrant shall be a good discharge to the Company Every such cheque or warrant
shall be sent at the risk of the person entitied to the money it represents.

If several persons are registered as joint holders of any share, any one of them may
give effectual receipts for any dividend or other monies payable or in respect of the
share.

All unclaimed dwidends may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed and all dwidends unclamed for twelve years
after having been declared shall, unless the Board otherwise resclve, be forfeited and
revert to the Company.

SCRIP DIVIDENDS
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The Board may, if authorised by an ordinary resolution, offer any holders of Ordinary
Shares one or more of the following options -

instead of taking the net cash amount due to them in respect of all or any part {to be
determined by the Board) of any dividend declared or payable on any Ordinary
Shares held by them, either to invest the cash in subscribing for urissued Ordinary
Shares, payable in full or by instalments, or in paying up in full or by instalments any
unpaid or partly paid Ordinary Shares held by them; or

instead of taking the net cash amount due to them in respect of all or any part (to be
determined by the Board) of any dividend declared or payable on any Ordinary Share
held by them, to elect to receive new Ordinary Shares credited as fully paid; or

to forego their entittement to all or any part (to be determined by the Board) of any
dividend declared or payable on any Ordinary Shares held by them to take instead
fully paid bonus Ordinary Shares, or

any other option in respect of all or any part (to be determined by the Board) of any
dividend of any Ordinary Shares held by them as the Board determine.

In relation to the above options, the following provisions apply.-

the ordinary resclution may specify a particular dividend (whether or not already
declared) or may specify all or any dividends declared within a specified pertod,

the entitlement of each holder of Ordinary Shares to new Ordinary Shares shall be
such that the relevant value of the entittement shall be, as nearly as possible, equal to
(but not grater than) the cash amount (disregarding any tax credit) of the dividend that
the holder elects to forego. In calculating the entitlement, the Board may, at therr
discretion, adjust the figure obtaned by dividing the relevant value by the amount
payable on the Ordinary Shares up or down so as to procure that the entittement of
each shareholder to new Ordinary Shares i1s represented by a simple numerical ratio
For this purpose, “relevant value™ shall be calculated by reference to the market value
of the shares to be allotted to be calculated on the basis of a sale between a willing
seller and a willing purchaser at the date of declaraton by the Company of the
dividend and shall be certified by the Company's then audiors (and the auditor's cost
shall be borne by the Company) and in so certifying the auditors shall act as expert
and not as arbiter and the auditors decision shall be final;

on or as soon as practicable after announcing that they are lo declare or recommend
any divided the Board, if they intend to offer an election in respect of that dividend,
shall also announce that intention and shall, after determining the basis of allotment if
they decide to proceed with the offer, nolify the holders of Ordinary Shares in wnting
of the nght of elections offered to them and specify the procedure to be followed and
the place at which and the latest time by which elections must be lodged in order for
elections to be effective;

the Board shall not proceed with any election unless the Company has sufficient
unissued shares authonsed for 1ssue and sufficient reserves or funds that may be
capitalised to give effect to it after the basis of allotment 15 determined,

the dividend {or part of the dividend In respect of which a right of election has been
offered) shall not be payable on Ordinary Shares in respect of which an election has
been made (the "Elected Ordinary Shares") and instead additional Ordinary Shares
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shall be allotted to the holders of the Elected Ordinary Shares on the basis of
allotment calculated as stated above For this purpose the Board may capitalise, out
of any amount standing to the credit of any reserve or fund (including the profit and
loss account, share premium account, capital redemplion reserve or any other
undistnibutable reserve}) whether or not it 1s available for distribution as the Board
determine, a sum equal to the aggregate nominal amount of the additional Ordinary
Shares o be allotted on that basis and apply it in paying up n fuil the appropriate
number of unissued Ordmary Shares for allotment and distribution to the holders of
the Elected Ordinary Shares on that basis;

the addittonal Ordinary Shares when allotted shall rank pan passu in all respects with
the fully paid Ordinary Shares then in 1ssue except that they will not be entitled to
participate in the relevant dividend or in that part of the dividend in respect of which
the right of election was offered,;

the Board may also from time to time establish or vary a procedure for election
mandates, under which a holder of Ordinary Shares may elect to receive Ordinary
Shares credited as fully pard instead of cash in respect of all future rights offered to
that holder under this Article until the election mandates revoked or deemed to be
revoked in accordance with the procedures,

the Board may undertake and do such acts and things as they consider necessary or
expedient for the purpose of giving effect to this Article including (without limitation)
making such prowvisions as they think fit in relation to any fraction of any Ordinary
Share which may or would anse from the application of this Article (including
provisions whereby, in whole or in part, fractional entittements are disregarded and
the benefits of them accrues to the Company rather than to the shareholders
concerned or under which fractional entitlements are accrued or retained and in each
case accumulated on behalf of any shareholder and the accruals or retentions are
applied to the allotment of fully paid Ordinary Shares by way of bonus to, or cash
subscription on behalf of, the shareholder)

RESERVES

Subject to the Companies Acts, the Board may in its discretion, before recommending
any dividend or making any distribution of profits, set aside out of the profits of the
Company available for distnbution such sums as it thinks proper and carry them to a
revenue reserve fund which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company available for distribution may be properly
applied and pending such application may either be employed in the business of the
Company or by invested in such investments as the Board may from time to time
think fit

CAPITALISATION OF PROFITS

The Company may, upon the recommendation of the Board, at any time and from
time to tme resolve by ordinary resolution that it 15 desirable to capitalise all or any
part of any amount for the time being standing to the credit of any reserve or fund
(including the revenue account, share premwum account and capital redemption
reserve) or to the credit of the profit and loss account or otherwise avallable for
distrbution and accordingly that the amount to be capitalised be set free for
distribution among the members or any class of members who would be entitied to it
if it were distributed by way of dividend and in the same proportions, on the footing
that 1t 1s applied either In or towards paying up the amounts for the time being unpaid
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on any shares in the Company held by those members respectively or in paying up in
full umssued shares, debentures or other secunties or obligations of the Company to
be allotted and distributed credited as fully paid up among those members, or partly
In one way and parily in the other, but so that, for the purposes of this Article, a share
premium account and a capital redemption reserve, and any reserve or fund
representing unrealised profits, may be applied only in paying up in full unissued
shares of the Company and the Board shall give effect to such resolution

Where any difficulty anses in regard to any distrbution under the last preceding
Article the Board may settle the matter as it thinks expedient and in particular may
issue fractional certificates or authorise any person to sell and transfer any fractions
or may resolve that the distribution should be as nearly as may be practicable in the
correct proportton but not exactly so or may ignore fractions altogether, and may
determine that cash payments shall be made to any members in order to adjust the
nights of all parties, as may seem expedient to the Board. The Board may authorise
any person to enter into an agreement with the Company on behalf of the persons
entitted to participate 1n the distrnibuton providing for the allotment to them
respectively credited as fully paid up of any further shares, debentures or other
secunties or obligations of the Company to which they are enttled on the
capitalisation and the agreement shall be binding on those persons

RECORD DATES

Notwithstanding any other provision of these Articles the Company or the Board may
fix any date as the record date for any dividend, distnbution, alloiment or issue and
such record date may be on or at any time before or after any date on which the
dividend, distribution, allotment or 1ssue 1s declared, paid or made

DISCOVERY AND SECRECY

No member shall be entitled to require discovery of or any information respecting any
detail of the Company’s trading or any matter which 1s or may be in the nature of a
trade secret or secret process which relates to the conduct of the business of the
Company, and which in the opinion of the Board it will be inexpedient in the interests
of the members of the Company to communicate to the public

ACCOUNTING RECORDS AND ACCOUNTS
The Board shall cause true accounts to be kept -

of the sums of money received and expended by the Company and the matters in
respect of which such receipt and expenditure takes place,

of all sales and purchases of goods by the Company, and
of the assets and liabilities of the Company.

The accounting records shall be kept at the Office or, subject to the provisions of the
Companies Acts, at such other place or places as the Board may think fit and shall
always be open to inspection by the officers of the Company. No member in his
capacity as such shall have any nght of inspecting any accounting recerd or book or
document of the Company except as conferred by law or authorised by the Board or
by ordinary resolution of the Company
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The Board shall not be bound, unless expressly instructed so to do by an
extraordinary resolution of the Company in general meeting, to publish any list or
particulars of the securiies or investments held by the Company or to give any
information with reference to the same to any member.

Once at least in every year the Board shall lay before the Company in general
meeting a profit and loss account giving a true and fair view of the profit and loss of
the Company for the financial year to which it relates and a balance sheet giving a
lrue and fair view of the slate of affarrs of the Company as at the date at which it 1s
made out and containing a general summary of the capital, the assets and the
habilities of the Company arranged under suitable heads, both made up to a date not
maore than seven months before the meeting. If the Company shall be a holding
company as defined by the Companies Acts there shall with the said profit and loss
account and balance sheet also (except in so far as the Companies Acts otherwise
permit) be laid before the Company in general meeting a consolidated balance sheet
dealing with the state of affars at the end of the Company's financial year of the
Company and its then subsidianes and a consolidated profit and loss account dealing
with the profit and loss for the Company’s financial year of the Company and its then
subsidiary undertakings The Board shall in preparing every such profit and loss
account and balance sheet and consolidated profit and loss account and consolidated
balance sheet have regard to the provisions of the Companies Acts

Every such balance sheet, profit and loss account, consolidated balance sheet and
consolidated profit and loss account shall be signed in such manner as may be
required by the Companies Acts. There shall also be attached to the balance sheet a
report by the Board as required by the Companies Acls

A printed copy of every revenue account and balance sheet (including every
document required by law to be annexed thereto) which 1s to be laid before the
Company in general mesting and of the directors’ and auditors’ reports shall, at least
twenty one days before the meeting, be delivered or sent by post to the registered
address of every member and to every holder of debentures or debenture stock of the
Company of whose address the Company 1s aware, or, in the case of joint holders of
any share or debenture, to one of the joint holders or addressed in any other manner
which such member or holders as appropriate may have directed in writing. Any want
of compliance with this Article shall not invalidate any of the proceedings at the
relevant meeling and nothing shall require a copy of these documents to be sent to
any person of whose address the Company 1s unaware. The Company may, In
accordance with the Companies Acts or any regulations made thereunder, send a
summary financtal statement to any member instead of or in additon to the
documents referred to in this Article

SERVICE OF NOTICES AND OTHER DOCUMENTS

Any notice or other document (including a share certificate) may be served on or
delivered to any member by the Company either personally or by sending it through
the post addressed to the member at his address as shown in the Register [n the
case of joint holders of a share, service or delivery of any notice or other document
on or to that one of the joint holders whose name appears first in the Register shall
for all purposes be deemed a sufficient service on or delivery to all the joint holders

A member shall be entitled to receve nolices from the Company notwithstanding that
his address as appearing in the Register i1s outside the United Kingdom.
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Any notice or other document, If sent by post, shall be deemed to have been served
or delivered at the expiration of twenty four hours after the time it was put in the post
and, in proving service or delivery, it shall be sufficient to prove that the notice or
document was properly addressed, stamped and put in the post. Any notice or other
document not sent by post but left at the Office or an address as shown in the
Register (as the case may be) shall be deemed to have been served or delivered on
the day 1t was so left

Any nolice requiring o be given by the Company to members and not expressly
provided for by these Arlicles shall be sufficiently given if given by advertisement.
Any notice required to be or which any be given by advertisement shall be advertised
once in one national daly newspaper and shall be taken as given on the day on
which such adverlisement appears If by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable effectively to
convene a general meeting by notice sent through the post, a general meeting may
be convened by notice advertised in at least two leading newspapers with appropriate
circulation one of which shall be a leading dailly newspaper. The notice shall be
deemed to have been duly served on all members entitled thereto at noon on the day
when the advertisement appears In any such case the Company shall send
confirmatory copies of the notice by post if at least forty eight hours prior to the
meeting posting of notices to addresses within the United Kingdom again becomes
practicable

Every person who by operation of law, transfer or other means shall become entitled
to any share shall be bound by every notice in respect of such share which,
previcusly to his name and address being entered in the Register, shall have been
duly given to the person from whom he derives his title to such share, other than a
notice given under Article 46 or Section 212 of the Companies Act 1985

DESTRUCTION OF DOCUMENTS
The Company may destroy:-

any share certificate which has been cancelled at any time after a period of one year
has elapsed from the date of cancellation or

any instruction concerming the payment of dividends or other moneys in respect of
any share or any notffication of change of name or address at any ime after a period
of two years has elapsed from the date the instruction or notification was recorded by
the Company or

any instrument of transfer which has been registered at any time after a penod of six
years has elapsed from the date of registration or

any other document on the basis of which any entry 1s made in the Register at any
time after a period of six years has elapsed from the date on which the entry was first
made in the Regster in respect of it

and if the Company so destroys the document in good faith and without the express
nolice that its preservation was relevant to a claim, it shall be presumed irrebuttably in
favour of the Company that every share certificate so destroyed was a valid certificate
and was properly cancelled, that every instrument of transfer so destroyed was a
vald and effective instrument of transfer and was properly registered and that every
other document so destroyed was a valid and effeclive document and that any
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particulars of it which are recorded in the books or records of the Company were
correctly recorded Nothing contained in this Article shall be construed as :imposing
upon the Company any liability by reason only of the destruction of any document of
the kind mentioned above before the relevant period mentioned in this Article has
elapsed or of the fact that any other condition precedent to its destruction mentioned
above has not been fulfilled. References in this Article to the destruction of any
document include references to its disposal in any manner.

WINDING UP

Any surplus assets on a liquidation after payment of all debls and satisfaction of all
habities of the Company shall, subject to the nghts of any holders of shares having
prior or preferential nghts, belong to and be distributed amongst the holders of the
Ordinary Shares rateably according to the amounts {excluding any premiwum} paid up
or credited as paid up on such shares

if the Company commences liquidation (whether voluntary, under supervision or by
the court), the liquidator may, with the sanction of an extraordinary resolution of the
Company and any other sanction required by the Companies Acts,

divide among the members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and, for that
purpose, set such values as he deems farr upon any properly to be dvided and
delermine how the division shall be carmed out as between the members or different
classes of members and

vest the whole or any part of the assels in trustees upon such trusts for the benefit of
the members as the hiquidator, with the like sanction, shall think fit

but no member shall be compelled to accept any shares or other assets upon which
there 1s any habilty

INDEMNITY

Save and except so far as the provisions of this Article are avoided by any provisions
of the Companies Acts, the Directors, executive Directors, Auditors, Secretary and
other officers for the time being of the Company and the trustees (if any)} for the time
being acting in relation to any of the affars of the Company, and ther respective
executors or administrators, shall 1o such extent as may for the time being be
permitted by the Companies Acts be ndemnified and secured harmless out of the
assels of the Company from and against all actions, costs, charges, losses, damages
and expenses which they or any of them, ther or any of ther executors or
administrators, shall or may incur or sustain by reason of any act done, concurred in
or omitted in or about the execution of therr duty or supposed duty in therr respective
offices or trusts except such (if any) as they shall incur or sustain through their own
wilful neglect or default. None of them shall be answerable for the acts, receipts,
neglects or defaults of any other of them, or for joining in any receipt for the sake of
conformity, or for any bankers or other persons with whom any monies or effects of
the Company shall be lodged or deposited for safe custody, or for the insufficiency or
deficiency of any secunty upon which any monies of the Company shall be placed out
or invested, or for any other loss or damage which happens n the execution of their
offices unless resulting from their own wilful neglect or default respectively

UNTRACED SHAREHOLDERS
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The Company shall be entilled to sell at the best price then reasonably obtainable the
shares of a member or the shares of any person entitied by transmission if and
provided that -

169 11 the shares have been in 1ssue throughout the period of twelve years
ending on the date of publication of the advertisement referred to in sub
paragraph {c) below and during that period at least three dividends have
become payable on or in respect of the shares in quastion;

16912 all dividends or other moneys payable on or In respect of such sharaes
during the period referred to in sub paragraph (a) remain unclaimed,

169.1.3 the Company shall have inserted an advertisement giving notice of the
Company's intention to sell the said shares in both a national newspaper
and a newspaper circulating in the area of the address of the member on
the Register or other last known address given by the member or the
person entitled by transmission; and

16914 during the said period of twelve years and the immediately succeeding
period of three months following publication of the said advertisement,
the Company shall not, so far as the Board are aware at the end of the
last mentioned penod, have received any indication of the existence of
nor any communication from such member or person.

If during the penod of twelve years ending on the date of publication of the
advertisement referred to in Arlicle 169.1 (c) above further shares have been issued
in nght of those held at the beginning of that pericd or in night of any previously so
iIssued during that period and all the requrements of sub paragraphs (b} lo (d) of
Article 169.1 above have been satisfied in regard to the further shares, the Company
may also sell the further shares

To give effect to any such sale the Company may appoint some person to execute as
transferor an instrument of fransfer of the said shares and such instrument of transfer
or such arrangement shall be as effective as if t has been executed or made by the
holder of, or the person entitled by transmission to, such shares and the title of the
transferee shalt not be affected by any irregulanty or invalidity in the proceedings
relating thereto. The net proceeds of sale shall belong to the Company which shall
be obliged to account to the former member or other person previously entitied by
transmission for an amount equal to such proceeds and the Company shall enter the
name of such former member or other person in the bhooks of the Company as a
creditor for such amount No frust shall be created in respect of the debt, no interest
shall be payable in respect of the same and the Company shall not be required to
account for any money earned on the net proceeds of sale, which may be employed
In the business of lhe Company or as the Board may from time to time think fit

The Company may cease to send any cheque or warrant through the post for any
dividend payable on any shares in the Company which 1s normally paid in that
manner on those shares If In respect of at least two consecutive dividends payable on
those shares the cheques or warranis have been returmed undelivered or remain
uncashed and the Company has made reasonable enquiry to establish the new
address of the member in question and has faled However, subject to the
provisions of these Articles, the Company shall recommence so sending cheques and
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warrants In respect of those shares If the holder or person entitled by transmission
claims the arrears of dwvidend and does not instruct the Company to pay future
dividends in some other way.

Names and Addresses Number of Shares
of Subscribers taken by each Subscriber

David Ness Dunsire
Edinburgh Quay
133 Fountainbnidge
Edinburgh

EH3 8AG

N S ,

Donald(Granger Brash
Edinburgh Quay

133 Fountainbridge
Edinburgh

EH3 9AG

Total Shares taken 2

Dated. (olglo‘o

Witness to the above signatures.-

Stephen Ka Leung Chan
Edinburgh Quay

133 Fountainbridge
Edinburgh

EH3 9AG
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