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COMPANY NO: 7633

THE COMPANIES ACT
AND

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of

SINCLAIR HORTICULTURE AND LEISURE LIMITED

Passed on 6th October 1989

A%t an Extraordinary General Meeting of the above named Company
duly convened and held on the sixth day of October 1989 at
Firth Road, Lincoln, Lincolnshire LN6 7AH the following
resolution was duly passed as a special resolution:-

SPECIAL RESOLUTION

That the regulations c¢ontained in the printed
document for the purposes of identification marked
"X" be and they are hereby approved and adopted as
the new Articles of Association of the company in
substitution for all the existing Articles of
Association,
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2.

{adopted by Special Resolution passed on 6th Cctober

THE COMPANTES ACT 198%

A PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

CF
SINCLATR HORTICULTURE & LEISURE LIMITED

198%)

PRELIMINARY

{A} The following Regulations and (subject as hereinafter
provided) the Regulations contained in Table A to the
Companies (Tables A to F) Regulations 1985 made pursuant to
sections 3 and 8 of the Companies Act 1985
called "Table A") shall constitute the
Association of the Company but in the

(b.ereinafterc
Articles of

case of any
inconsistency between the provisions of Table A and those

hereinafter contained ("these Articles") the latter shall so
far as consistent with relevant legislation prevail.

(B) In these Articles "the Act" means the Companies Act
1985 and every statutory modification or

re-enactment
therecf for the time being in force

Regulations 3, 23, 40, 73 to 78 (inclusive), 80, 87 and 118

of Table A shall not apply to the Company.

3.

SIHARES

Without prejudice to any special rights previously conferred

on the holders of any shares or class of shares for the time
being issued, any share in the Company may be issued with such

preferred, deferred or other special rights, o

r subject to such
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restricticns, whether in regard to dividend, return of capital,
vnating or otherwise, as the Ccmpany may from time to time by
Ordinary Resolution determine (or, in the absence of =any such
determinztion, as the Directors may determine).

4, Any share may, with the sanction of a Special Resolution, ke
issued on the terms that it is, or at the option of the Company
or the holder of such share is liable, to be redeeméd.

5. subject to the provisions of the Act, the Company may
purchase any of its own shares.

6. subject to the provisions of the Act, the Company may make a
payment in respect of any redemption or purchase, pursuant to
Articles 4 or 5 (as the case may be), of any of its own shares
otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

7. (A) subject to the provisions of the Statutes (and of any
resolution of the Company in general meeting passed purs&ant
thereto) and of these presents, all unissued shares shall be
at the disposal of Directors and they may allot with or
without conferring a right of renunciation, grant options
over or otherwise dispose of them to such persons, at such
times and on such terms as they think proper.

(B) " The Directors are generally and unconditionally

authorised to allot relevant securities (which expression
shall in these presents be construed in accordance with
section 80 of the Act) up to a maximum nominal amount of
gsw®c®> | This authority shall expire five years from the
date of adoption of these Articles, but may be previously
revoked or varied by the Company in general meeting ang may

be renewed by the Company in general meeting for a further

period not exceeding five years. The Company may make any

offer or agreement before the expiry of this authority which
would or might require relevant securities to be allotted
after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or
agreement; and



{C) The Directors shall have power +o alle+

eguity
securities (which expressicn shall

in these presents te
construed in azccordance with Section 94 of the AcCt) rpursuani
tec the Rutherity cenferred by the preceding paragraph as if
Section 8%9(1) cof the Act did not eapply to such allotmernt.
This power shall cesse to have effect a: the time specified
in Section 95(3) of the Act. The Company may make any offer
cr agreement which would or might reguire eqdity securities
to be allotted after this power has expired and the
Directors may allot equity securities in pursuance -f any
such offer or agresment.

LIEN

8. The lien conferred by Regulation 8 of Table A shall attach
to all shares, whether fully paid or not, and to all shares
registered in the name of any person indebted or under any
liability to the Company whether he be the sole holder thereof or

one of two or more joint holders.
TRANSFER AND TRANSMISSION OF SEARES

9. The instrument of transfer of any share shall be executed by
or on behalf of the transferor and (except in the case of the
transfer of =2 fully paid share) by or on behalf of the
transferee. The transferor shall be deemed to remain a holder of
the share until the name of the transferee is entered in the
register of members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

10. 1In the case of a corporation the signature of a dirsctor or
the secretary thereof and in the case of joint holders of a share
the signature of any one of such joint holders, shall be

sufficient for the purposes of passing resolutions in writing
pursuant to Regulation 53 of Table A.

11. A proxy shall be entitled to vote on a show of hands ang
Regulation S4 of Table A shall be modified accordingly.
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12. In the case of 2 corporaticn a director or the secre
thereof shall be deemed teo be a2 duly authorised representa
for the purposes of Regulation 54 of Table A.

DIRECTORS

13. A Director shall not be required to hold any qualificeticn
shares in the Company. B

FPOWERS AND DUTIES OF DIRECTORS

14, It shall not be necessery for the Directors to sign a2 beck
recording their attendances at meetings of Directors arng
Regulation 100 of Table A shall be mcdified accordingly.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

15. Without prejudice to the powers of the Company under secticn
303 of the Act to remove a Director by Ordinary Resolution so
long as any company (hereinaffer called "the Parent Company") ox
its subsidiary companies or nominees shall hold not less than
three~fourths of the shares of the Company for the time being
issued it shall have the right of nominating the Directors of the
Company and shall be entitled from time to time to remove
any such nominee or any other Director from the Board and fill
any vecancy therein which may arise from any cause and the
Directors in office at the date of adoption of this Article shall
for the purpose heresof be deemed to have been nominated by the
Parent Company. The Parent Company shall alsc be entitled during
the period aforesaid to fix the remuneration of the Directors ang
the first sentence of Regulation 82 of Table A shall accordingly
not apply during the said period. Any Directors who shall frem
time to time have been or deemed to have been nominated by the
Parent Company shall subject to Regulation 81 of Table A ang
Article 23 hereof hold office until removed by the Parent Company
under the powers herein contained and Articles 17, 18, 22, 23 and
25 hereof shall take effect accordingly subject to the provisions
of this Article.

16. Paragraph (a) of Regulation 81 of Table A shall be excludes



17. In Regulation 79 of Table A the words "and shall not ke
taken into account in determining the Directors who are to retire
by rotation at the Meeting" shall be cmitted.

18. At any time and from time to time the Company may (without
prejudice to the powers of the Directors under Regulation 79 of
Table A) by Ordinary Resolution appoint any person a director
(but so that the maximum number of Directors is not exceeded) and
determine the period for which such person is to hold office.

DIRECTORS GRATUITIES AND PENSIONS

19. The Directors may pay and agree to pay pensions and other
retirement, superannuation, death or disability benefits or
allowances to or to any person in respect of any Director or
former Director who may hold or may have held any executive
office or employment under the Company and for the purpose of
providing any such pensions or other benefits or allowances may
contribute to any scheme or fund and may make payments towards

insurances or trusts in respect of such persons.
PROCEEDINGS OF DIRECTORS

20. Any Director or member of a committee of the board may
participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear each
other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting.

21. The following sentence shall be added te Regulation 72 of
Table A:

rany committee shall have power unless the Directors direct
otherwise to co-opt as a member or members of the committee

for any specific purpose any person or persons although not
being a Director of the Company".

MANAGING AND EXECUTIVE DIRECTORS

22. (A) The Directors may from time to time appoint one or more
of their body to be managing Director or joint ‘managing



Directors of the Company or to hold such other exscutive
cffice in relaticn to the anagement of the businsss of the
Company as they may decide either for a fixed term or
without any limitation as to the period for which he or they
is or are to hold such office and may, from time to ti:;
{subject to the provisions of any service contract letwesen
him and the Company and without prejudice to any claim for
damages he may have for breach of any ‘such service
contract), remove or dismiss him or them from such office

and appoint another or others in his or their place or
places.

(B) A Managing Director or such executive Director shall
(without prejudice to any claim for damages any such
managing Director or executive Director may have for breach
of "any service contract between him and the Company) ke
subject to the same provisions as te removal and as to
vacation of office as the other Directors of the Companv,
and if he ceases }o hold the office of Director fraé a;v
cause he shall ipso facto and immediately (but withou;

prejudice as aforesaid) cease to be a managing Director or
such executive Director.

(C) The salary or remuneration of any managing Director or
such executive of the Cempany shall, subject as provided in
any contract, be such as the Directors may from time to time
determine, and may either be & fixed sum of money, or may
altogether or in part be governed by the business done or
profits made, or may include the making of provisions for
the payment to him, his widow or other dependants, of a
pension on retirement from the office or employment to which
Le is appointed and for the participation in pension and
life assurance benefits, or upon such other terms as the
Directors may determine.

(D) The Directors may from time to time entrust to ang
confer upon & managing Director or such executive Director
for the time being such of the powers exerciseable under
these Articles by the Directors as they may think fit, and
may c¢onfer such powers for such time, and toe be exercised
for such objects and purposes, and upon such terms ang
copditions, and such restrictions as they may think
axnadient:: and thev may confer such nowers eithas



collaterally with or to the exclusion of and in substitution
for all or any of the powers of the Directeors in that kehalf

and may from time to time revcke, withdraw, alter or vary
all or any such powers.

ALTERNATE DIRECTORS

23. fach Director shall have the power from time to time %o
appoint with the approval of the Board of Directors
approval not to be unreasonably withheld)
alternate Director in his place at

(such
any person to act as
all meetings, in all
proceedings in which, and on all occasions when he shall not
himself act, and on such appointment being made the alternate
Director shall except as to remuneration be subject in all
respects to the terms and conditions existing with reference to

the other Directors of the Company. An alternate Director shall

be an officer of the Company and shall alone be responsible for
his own acts and defaults and he shall not be deemed +o be an
agent of +the Director appointing him and the bDirector so

apppointing shall not belresponsible for the acts and defaults of

an alternate Director so appointed. An alternate Director shall

ipso factoe vacate the office if and when the Director

so
nominating him vacates office as a Director or removes the
nominee f£rom office,. Every such nomination and removal under

this Article shall be effected in writing under the hand of the

Director making the same and shall take effect on delivery to the

registered office of the Company. The remuneration payable of an
alternate Director shall be payable out of the remuneration of
the Director appointing him, and shall consist of such part (if
any) of the last-mentioned remuneration as shall be agreed
between the alternate bDirector and the Director appointing him.

INDEMNITY .

24. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all costs, charges, losses, expenses and lizbilities
which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereof, including
any 1liability dincurred by him in defending any proceedings,
whether c¢ivil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any
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applicaticn under sectien 727 of the Act in which relief is
granted to him by the court, and no Director or other officer

shall be liable fox any loss, damage or misfortune which may

happen to or be incurred by the Company in the execution of the

duties of his office or in relation thereto.

But this Articie
shall only have effect insofar as its provisions are not avoided

by Section 310 of the Act.

-
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The mgulations of Table A to tha Compames Act 1985 apgly rodhe Comeany savainsotaras

15 Arliclas of Assocration.

Tabla A as prescribed by the Companias (Takles A to F) Regulations 1985 /S.1. 1385 No. £05),
laa (Tables A lo F} (Ameandment) Regulations 1985 (5.1, 1985 No. 1052), i reprinted below.

Tabl e A THE CCMPANIES ACT 1985

sthiey are net excluded arvaredby

2mended by the Compan-

Reguiations for Management
of a Company Limited by Shares

INTERPRETATION

1, Inthese regqulations —

‘the Act’ meany tha Compames Acl 1985 including any statutory moddicanan or
re-anactment theteo! lor the ume ceing in lorce,

‘the articlea’ maans the ricles of e company

‘claar day s’ i relduon lo (he panod ol a nolkto means that penod exd’uding the
day when the nance s givan or ceamoed [0 Be given ang 1he day fer whichihs
givan or an which 1113 10 1ake eftect

Taxeg, ted”incluges any mods af erocution,

'offlcs’ means ihe registorad oflice of tha compacy

‘the holdet' 11 relalon 10 Shares maang INe MEMCer whese N2Ma 15 enlered in
the reqisier of membars as iha holder of tha shares,

‘the seal’ means the commen @3l of tho company

'sscretary’ means ihe secretary of Ing COMPAany of any oiner person apooined
1o porform the dutres of the secretary of the company, including ajoml, assistant
Qrf gepuly Secratary,

*tha United Kingoom' means Great Bntain ang Notern reland.

Untass Ine coniéxt 0INerwisa reauies, words of 8rpressions contained in ihese
requlanons bear (e samo meamng as 0 the ACY bat axcluding any slanaory
maagication thateol natin torce whan these regilabons become Binding anthe
campany.

SHARE CAPITAL

2. Subject 1o the provisions af the Acl 3nd wilhaul fréudice 1o any hghts
altached ta any masiing shares. any share may De issyed with such nghis or
104THCIANS 33 tha COMPany Mmay by SrdOary resoluhon determine.

3, S.bject io ine provisions of the Acl, shares may o 1ssucd which are 10 be
tegeamed or are 1o bo hatle [o beredoemed al ihe oolion of the camparty of thae
holder on such (erm3s and 1n such mannor 23 may b provided by tho aructes,

4. The company may pxercise thapawers of paying commuasions conlerred by
e AL Subiact10tno provisions of e Act, any SUCH ¢amTtasIoN Mmay be saushed
by the payment ol cashor by the 2llokment ot lully o partly paid share s orpatiiy in
ona way and partly in ine ainer

5. Except as required by taw, no parson shall be recogrusad by the company as
holding any sharg upon any trust and (excepl a3 cinerwiso provided by he
arliclos ar by law} the company shall nol be bound by of tecognise any interestin
any share except an abselule ng  lo 1he enliraly thereol i Ihe holder,

SHARE CERTIFICATES

6 Every membar, up*a becoming e holder of any shares, shall be entitlad
without payment to oaa certhcate tor all ine shares of sach tlass hetd by bwm
{and, uoon translernag apael ol s halding of shares ol any ctass. (0 ageruficate
lor the balance ol sLchholcing) or several castdicales eachloronaarmora ol tus
shares upen payment lor evary cerndicato attos tne lirst of suchsasonable sum
as ing owegiors may dotzemine, Every cartlicate shall be sealed with the seal
and shall specity the numiber, class and disinguishing numbers O any) of the
50002510 whichinrelales and ihe amountor fespactive amoums paigupihereon
The co npany shall not be bdund 10 13sue mare than one gartlicale tor shares
hekdjon "y by Several persons and dehvery ol a caitibcale o coe ot haider shal
ba asul crnt dehvery to all of tham.

T Ilasha eeeruhcateis defaced, worn-aul, lostorgesicoyad.lmay ba renewed
an sueh e 13 0hany} as1o evigance andindemay and payment ol (he excenses
raasanadly wautred by he ¢ompany Inwiveshgaling evidence as the dwectors
may dewrming but atharwase Iree af charge, and [in the case of delacement or
wiranng-aul) LA celivery up of the ¢ gerulicale

LIEN

@, Thecomoany shatlhava alirsi and paramount henon every share {nolbeing a
fehy paig share) lor 3l maneys whether presenily payadle &r nal) payanis al a
hieed ime or calledin respectol thatshare The direciors may atany ma declara
Any share 1o e whotly of In part exempt earm (ne provisions of ihes requtaticn The
comoany s4en an 3 share shall exteng o any amount payatie 1n respect ol
9 The companymay sell tnsuchmanner a3 the Gueclors dalermine any shares
on which 1 company has a kenal a surnin respect af which the hen exsis is
presently payaoie andis nol paig within fourieen clear days aller nonce has gean
giventa ihe holger of the share ar lo the persoa enhitied toihin consequence af the
deatn or bankrugicy ol the halder, demanding payment and stating thatil the
nolice 15 nat campted with 1he Shares may be salg

10 Toqwe elleclia a sale the drectors may dolhonse same personto execuld
an insttument of wransfer of the shases sold 1o ov n dccordanue wilh the
driuetions f 1he purenasar The ke al the ranslergg 10 e shares snalindl be
atlegtnd by any wregulanty i or wvahidity of the preeyadings mrelerence 10 the
sale

11 The nelgroceads ol 1ha sate aller paymont ol 1ne Cosis shall be aoaned mn
payment gl 53 mygn @l tne sum ler which Ihe len ey sts 515 presently nayaole.
and any rescue shal jupon sutrender 10 1NE Coma~, for cancelaian of e
serhlbcate for tha snares sOId and Subjedl 16 & hwe Lhen far any maneys Aot
presenily payadle as ¢xisied upen the shases Gelore (ke 33le) be od 10 e
persan enwled (o Ine sharces at ine data of the sate

CALLS ON SHARES AND FORFEITURE

12 Sobwct 1o the terms ol adaimant the dirgclors may maxe cals wpan Ibe
memeers  re soct ol any MoNgys unpald on 1Rew sharesiwhgthedHn respect ol
AGrNAl valug oF premum ) and gath memaer Snai{subect o receving alleast
lgurtgen clear ¢3ys nolice soecifying when and where paymant s (o Be maae)
pay 3 tha company asfequired by Ine nglce the amounl ¢a'e2d 0N M5 shares A
¢all may be requred 1o be pad by nstalments A callmay Lilere receipt by the
company ol any sumdue thereuadar b revokedinwhale o part and payment ol
acallmay pe pastoanedn whaleor parl Apersonupanwnam acalismaae snail
rerman natte lor £als made ueon frm notwaihatanding the subs¢auent transier ol

-

the shares infrespect whereo! the €28 was ma
ce
3 Acall shallbe deemad o have Geen
r;r:e r._lr:;‘cclcrs :gllrlonsmg he cad was ua:;ae%e e lme wnenie rescieact
2 jini holders of 3 share anail be
e e e iy and saveraity hatite 1o cay alcalls
:‘Sring‘a.l?:.l;remmns unpad altenithas becorme due ang Dayattethe gerssnlrom
s U® 4G Payatia shall pay niereston tha amountungid itam thedayu
x :r;n 3:];’0:“:::“!“5“[::::‘:!‘: '3 LD 21 the rate hxod by the terms ol aiidiment
B AN, &1l A9 rate s fed, 2LtMe aporepnate rate
gslgsg;r‘\:a By e Act) burite QUECIIS MAY waive Daymeantd] the intetest whaolly
16 ~icameunt payatie n respect of 2 h,
3{¢ On allciment of 31 any haed cate
m\gleh:;‘ :lr;;ll:u;cl ol remindl value of peemium or as an msl:umemgl acalt shay
Teaeem 0 be acal and)lits not 010 Ine provisions at he aricles snatiaggly
i3 Su;eacrl“?m‘ had bacoma gue and Dayatie by viriue o a catl
e auted sgaT:;l:;m;sqﬁll':::-:;Mgeh tne grectors may make arrangements on
e Lelween th

% p;la'vmcm o cams o rerence & € NARCErs in INe aMounts ang e

» IFa Call rehains unpug atter it Kas becerm
e due and payable ine direciors
:-:’atycgn;r; 10 the parson trom whom it1s due not les3 man fourtesn clexr cays
not havﬁglcn:ng p:yrf}nwemul N IMOUNE UNDJT t0gether wilh dny Mleres) wich
an(:‘r shall statu"{;?llnlmnnﬂ:izmm e a0 b Mage

ched with the shar
11133 c‘:la:lhwaa Made wil De batie 10 be lorfeeg s snaresnfospectotwmen
& Aohed i3 nal comphed wilh any share in respact

a2t Ol witizhif wag Siven
:::zl bﬁé&:‘ie 'me PAYMEUIEGUIeS by Ihe nonice hvs Deen made De |Qﬂ!l|¢§b)’ 3
te ulion Ol e directers ana tne loefoyuee shan Sciuge at aivigenas of ather
ln?m:op“au. N respect of Me lorledea shares and not g belore e
g?.ogubgm:nome provisions of (e Act, alocierted share may be soid, re-allatled
delen:r:s:“ rclnspum ol on suCh terms and 1n Such manner as M aireciers
dete 1P C1INAT 10 the Derson who was Delore the farteitute the noider orio any
r pOrson and at any tme Delore 32z, re-anolmeni or Oiher Qrsoosian, (he

Iadfmtum m'uybe cancened an such lerms a3 Ine direclors tink bt Where lor the

gnr?c?os:ss ;i;tsa SISDOS: atarleded share 13 10 be tranalerred 1o any parson ihe
lhanse same person to

Share 16 that cepon execule aminstrument ot transter al the

2L A person any ol whase shites have teen lorlenea shall
cease lobe a
mz?:ﬁﬁilgar&ﬂmihmm 3nd shalt surrenaer to the company for eanceilahen
a am:lorlenmbulsmll:emamuablelolnecumnanylof an
::nonmnws which at the diie ol lorferure wers presendy payatle by him 1o Ihe
a apbr::% :?:;xHMI 0! thase shares wihnlere st atine rate at whicn ntetest was
mg Die o Q3 maneys Belore the lorlenure of Ilnonterasiwas saoayable, al
POpNale tdle {as delineg v the Act) lram ine qare of larlerlure wnnl
payment bul ihe dueciors may waive payment whally ot in past or enlores
payment wilhout any alawance kot ine vatue ol ihe shares at e meot lorleturg
O IoF A0y CCASIDRrANGN feceved ON their Bispesal
22, A stalulory declarahon Dy 3 Gector of e secretary that 3 snare has been
lortened on 2 specilied date shall be conclusiva evmur:!e ol 1he facts smlgtleln
1t As 2gainst Al pLISONS LlaNting 10 0e entitled 10 the Share and the declaranon
shati [sutyect to the executien of an wstrumenr o lranster il Necessary)
conzlitute 3 good e 10 the sharé and the parson 10 whom the share 15
disposed al shall nal be bound 10 see 1o the apeucabion of ihe Consiceratton
any, ner shall bs ke 10 Ine share be altected v any HIEGUIATILY 1 OF INvaV
al e preceeaings in relerence 1o Ine lardeirure or asoosat of the share

TRANSFER OF SHARES
23 The nstrumeni of transtsr of a
other form wiueh ihe dveciors may
Lenall of ihe ransleror and, unless |
transteren

24 The arectors inay retuse 1o register the iranster of 3 shate whieh «
l‘:gy:s?!:r?hlcu": :;::sroo‘: :ol‘::om m:'-? Q0 Not aparove INd heyY Mmay f;er}u:en?u‘
tharg on wiieh in

um‘m 10 tequster < Moo e e company has ahen They may aisd

3) 1113 lodged al tha olhce or 3t such qiher place as the gresiors ma
3ppaint and 15 ACCOMPaMEd £« the cariibeate for e Shates 10 whwchit relale.!-
and such aiRer evidence 35 the duerctors may reascnadly redquue ta show ne
nght ol the dranstaror 16 maka the Iranster,

{b) 11310 respact of only one elass of shares: ang

{c) 150 lavour ol nal mare Wan lour transterees
23, U tha direcl1ors reluse Lo requster 3 iransler of a share ey shatt withn twd
maonths aller the gate on which ing Iransior was laoged with Ihe COMDAnyY sena
lo the transleree nouce of the relusg)
26 Tha registralion of ranstees al shares o ptiranslers ol any class of shares
may be suspended 3l such brmes ang 1or such penods Inal gxceedng Inwty
GaysIn any yoar) as the dvesiorns may geteemine
27 No led shall ta chaiged lof ihe tegistralion ol any nswament of iranster or
othet doqument tefating 1o or allecing ine litle 1o any shae
28 The company shail ke enlitied 1o relain any wistrumienl el lransler which s
reqisiered, Bol any insliurnens of tanster wivch Ihe Coeciors relusa 1o reqisier
SRl be returned to The person Cagng il when NOLLE of N relugal s Givan

TRANSMISSION OF SHARES

29. 11 3 MEMOLr QIES the SULvivOr OF SUMVIVO! Where Do was At haiger ang
s gersonal tepresentaives whele he was a 35ie holRer Of INS Bnly Suivaver ol
1l holdars, shall B4 the only persons 1eccgnised by the combany as hawng
any uig 19 hasinlerest byt NAtNG heresn CGRIAINGY ShAN 112ase 1hi esiate of

a deceased memdar tom any Mabdiny i ¢ b any snae
AR I \,,' e3Le€1 ot any share wiich haa toen

Share may e in any usual ferm or i any
4pprove and shall e executed by o on
he share 1s fully pang, by of ¢n Behall ol the




33 A corsen pecomang santed [0 2 Share W gonsezuence of the ¢ean of
Darmudily gl & EMTer M2y wOoA SUGR #nTence TR CICGUCed 35 the
CLrRCICOS Py (ICEATY MIGLE Biact ool 1D Lecome (fra ACiger of (ne snare
QU i3 PV SemA CEr3ON NGNLNAIAG Oy NN FeGI510ted 25 NG Iransteree M he
4713 10 GELTMw N2 RGICAr Na srall Give NOLCH 13 tF ¢ CTDANY [0 that gitect [t
N HAGH K Nave AnciNar Carscn ragiuered ha St execute a0 nsinument of
trrasies of irw shate to MGL Gorsan AL the 2+1i¢ @3 feiatng to e lrangier gt
INAES AR AICHY 19 (e MG O nsirument of tanster 53 4 il were an
nsiument ¢l transier gxecuteq by the memeer ang e SeaM ar Ganwupizy ot
the memier nad nal scourreg

31 A person cecomiy anfilled to 3 share i eangecuance ol tha dagth or
Dankrugizy of 3 mamter shail hava the AGNES Ip which e wond Be entilea 1f
he were INe holder of the share except Inat he smat nel Celare g
FRGiS1es00 a5 INe Naider Of ink share Ce aniitedn rescectGhit 10 Alena of vold
21 any maenng ol ke comgany or atany separate megnrg Sl e haIdeis of any
1233 ol snargs in the company

ALTERATION OF SHARE CAPITAL
A2 The ccmpany may Dy Ordnary resoluicn -

31 MCIRa5a NS SN3re CapHal By new Snues Al Sudh amaunt a5 Ine
raigluhon rescntos

101 consoidate Ano divde alt or any al its spare cagitalalg shares ot larger
dmMaunt tNan i1s ensiing shasgs

IS) 3uDjact to Mo prcvisions of the Acl sub-Ciwide Hs Shares or ary al
Fam antd snargs of smaller amount ang INe resaLNIN May QeICHTINE IRG] a5
Cétween INe sharas resuling irom the Sud+amvis on any ol nem may nave any
Qreference or Advanlags as compare wiin iivg anErs and

d} canget snares winch 21 fhe gate of the pazsingG of Ing resdivlion, have
AgLDaen laxen o 331040 L0 De faken By any persan and i~ “sh tha amount of
s snare caoial oy the amount ot the shares £3 canceller
) Whendvar 31 2 result of a2 consondaten of snares ¢~ empers would
Bacame #nnlied 1o Iraclians af 2 share, the dirpeiors r*ay ¢n tehall of Ihase
memoers. sell (ne shares reprasenting the bactons Ior the dast anca
f2350Na01Y oDlAINACIE 10 ANY paisar (INCILAING SubRCT 10 INe pravisians af (Ne
Agt, g COMOany| and Aisinauie ma mal preceadas o $ale i due proparucn
among use members, Ing Ing dUeciars may aulhonse SOmMg persos to
exgcuie an mstrument ol transier of the shares to or 1N acScroahce with the
sheechon Qb the purchaser The transferee SPan gt be ocund 10 see Lo e
400hCanon ol the purchase Mmonay nar sNAN M fite 1o tne snares ce allected
Oy any wrdgularity in of itvalicuy of the cioceedingsin reletgnde (o the sate
34 Subject to the provisions of thg AS tha compiny may by specia.
f450I0N0N raguce it3 Share ¢apial, any capila) redemplion resarve and anvy
SNE Do deCCunt I 3ty way.

PURCHASE OF OWN SHARES

235, Sudject to tha provisons of the Azt the campany may purchasas s own
Shares (inciuding any redesmadle snared) and il ilis a orivale Company, maxe
d payment 1n /e30dct ol lhe regemplion or purchase of S own shares
Qirerwse han out ol distnbutacte prolits ol the company of the proceeds of 2
Iresn 1ssue of shares,

GENERAL MEETINGS

36 Al general meetngs otner than annual geaeral meaungs shalk be caled
exiraarainary general meetings,

37 The diraclars may call genaral meeungs and. on tha requistad ol
members pursuant 1o the provisions al INg Agt. snoll lorthwiih proceed 1o
convene An axtraqrdinary gemeral meehng lor a eate nol Raler than aight weeks
alier recainr of tne requisition  there e Aot within g Untiag Xangcom
sufhicienl directors [o call 3 gencral meelng any dwecicr of any msmper of ihe
company may €ai a general meeing.

NOTICE OF GENERAL MEETINGS
33, An annual general meelng and an exiraargerany general meelnq catted
for \ne passing ol a special resoiution or a rasolgtion A0EAINUNG A persan as a
duector shall De <alfad By at 1ea3] twenly-ang clear days nolice Al other
exitaorainary gendral meehings snall b2 called by al least jourtesn clear aays
nolice but A general meelng may be called by shorter nolice of (15 so
agreed ~

§ (a} wn the case of an annuat gencral meenng, by all ke members entitled la
aitend andg vate theraal; ang

i) in the case of any other meahng by a majanty n dumber of tha

memoers Raving a ngnt 10 atrend and vaie being a majenly togeings halding
nal less than ninaty-live per cent. it nominal vaiug of (ng snaits gmng that
ngnhy
T?\e ngiice snall specify the ime ana place gt Ihe meetng and the general
naiure of the pusmess to be transacted and. in me ¢asa al an anngal general
meeting 3hail specily Ine meenng as sucn
Subjeck to the provisions of ihg aricles and Lo any teainctans imposed an any
stares Ne nonce shall te given to all the membsrs, 1o 3ll corsons enbied to a
N3¢ n Cansequence ol the deain o Dankrupicy of 3 memper and 10 the
duecinrs ang gucitors
3% The accigental Gmussion o give nahice of 3 maeing 1o Of e non-recepl
ol nolice of a meeng by any person ¢nlifieq 18 recewe nolice shall Aol
NVANTALE the proceedings af that mecting

PROCEEDINGS AT GENERAL MEETINGS

40, No buginess shall ba transacied at any megelng unless & quorum s
presant Twa persons entilied 1o vole upeQn the Business e be (ransacied each
Being a memoer or A proxy lar A memoer of a duly authensed reprasantaive ol
a ¢corporabon, shall be a quarum

41 It such a qucrum 1s dt present within halt an Raur from the ime appanted
for te muenng, or il during a MagOng SUCh 3 Querum Ceases 10 Le prasen, the
maeing shall sland agj0urned 10 the same day »n the next week at Ihe same
me and place Of 10 SUCH Ling ang place a8 NG Cirecior may deloaming

42 The chawman il any, of the board of guectors ¢f 1n hus DSONCE S&me BT
qirector nommated Dy INe directors shall preswe as chaieman of the meehng,
Bul i nedther the cnawman nor such other dregior {il any) He presan! wathn
hiteen minutes altgr the ime appanied far holding the meeting and willing to
acl. ine direclors present shall elect ong of iNew pumber ta be chairman ang il
[Hare 18 anly gne Qirdciar firasent and wilng (9 sct, hie shall De charenan

43 1l no diregtor 13 willing 10 act as chairman, of i no direclor is prasont within
iteen minutes alter the bme appointed lor holging the meeling, the members
prasent ang entilled [0 vold shall chcose one of trar aumber 10 be chaurman
44 A drecier shall, nolwithstanding hal he 15 Hot a membet, be ennlled 1o
allend and speak at any ganeral meeling and at any separale meeting of the
haldess ol any class of shares in irg company

45 The charman may, with the consani ol a maeung al whieh a quorum s
presentiandg shall | 59 gwected by the aeenng) acourn e meehng frorm time
lo ime ana lrom place 19 placo, but no busiess shall be Iransacted at an
adourned meebng clner 1han business whieh mighl pieperdy have been
ransacted ag tne meelln? had the adpurnment ndt taken placa When a
meenng 18 agewnod lor fourven days o maro, al least saven clear days
nahce shall he givan spocriyng the ima and page of the adidurned moohng
and the general nature ¢f the businoss (o be transaciod Oherwisg 1f shall pat
B2 necessary 1o qive a0y such nolics

46 A resolutian gul (0 the vote of 3 maeling shail bo decided an a shaw of

a
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2l is cuty TeMIrced, Subiect to tre Grovisigng of

demanded =

t81 gmn ChRmAY, o '
(] A4 331 hea memoers P0G e ngnt to
Yol anin
1;“[c) Itsv A MeMmber or mempers FeCiesenteg Nolldss i1an are-lemim of the
L] :0 NG AGhLS O W ine memdes Fidvwng (Ne AgRIID vote at he meeang, ir
() By 3 memoer o merncers NCICng snajey CONIENG 2 HGht 1 wois a1

SN o2 U oL
T DA U on U ine Shares canternng

¢ Me thow gl hancs &
Te ACt 2 D20 may te

® meetoy ot

ang a cemang By 3 person as croa:

lor 3 memoar shap
domana by e e y thak be tne same as 3

rmunules ol e mesting shal oe Lonclusive evidence al the Lact wihou! Dol ng
1@ numiet or progoruon of H
ine numa of e vates recarceq w tavour of or agan*: the
48 Tha gdemand for a Ot may, Delore the pall o8 taken
wilh IRg Consent of ha charman ang a gemany so
faken o Rave invatdalea the 123un of 3 show of ran
asminq v:’as mage -
4 POf Shall Li¢ laken a3 me cnavman duects™ang ne may 2 e
Scfulineers [Who nesq nol be memoers) and iix A urme ang place mrycerp':":ﬁﬂg
the resull of ihe pott, The resutt ol e 00 shaif be deemea to e e 2esotgtion
ol the maaung ar which 1he poH was aemanded
5Q Inihircasgot an equanity of vaies, whelher 61 a show
Ing chawman shal be snttted 1o 3 Casung vaie n 207,
may have,
5;(11.?0). poit t:emang:u on Ihe elecuoa of 3 ehawm
UrNMENT hall Be taken lorthwiih # pall demanaeg on zny oiner 1n
shall be laken gihes forthwih, or W 3uCh ime and place as nhe zn?:\llrt%a?!uuﬁr’eg:
not BAING MOre han thurty Cays aller e ea s demangag, The demang for a
pall shall nat pravent 1he canlirvance of 3 meetng for the transachon of any
busingss ather thar the quesnon Cn winih the poll was gemancea H a potl i3
demandesd boiore the gectaranon of e result of 3 show ot hands ang ne

demand s duly vaihdtawn, e meeung snall contin
boss made, g snallconknue 33t tne eemana hag nat

52. No notice need be given al 3 pen nol taxen |
at which 113 [0 be thken are announced at the me
In any athar case atleast sevan Clear cays nonce shay
fime and place at when the pois oy be raken,

:3. Abl:eaoluuan 1N WHING execuing by of o benall of

ayo N eniilled (0 vole uocn il 4 haa been Bropasad at a genaral 3

al which he was present shail by as eltectual :u?lclt r?an Degen g:ﬁ;\:&.:{!g
general maehng duly conveneg and held and may conmal of jeveral

INSIUMANS In the ko lorm each execuled Dy or ¢
o Oy oF On Benad af one Or more

;{‘OES OF MEMBERS
UDOCt L0 any righis of resinchons atiached 1o nar
hands every Member wha (DeINg an individy 2t 1y meizzls‘:ap.es of (oo s
LOrporation) i1t presant by a culy Auinonseq feprasentiative, not being Mimsait a
mamnbar enbiled o vots, shall have gne ¥OI8 And 01 4 po avery member snall
have ond vai lor Ivary share of whacn e s Ine haldar,
S5, In tha casa of jornt holders 1he vale of the senior wha tanders § vore
whallar n person of by proxy, shail be 2CCepled 10 Ny exclusion of the vorng o}
thy olhar i neikdters: ana Senonry shad be deterrmineg by the 2r8er 1n which
Itie nama3 ol tha holders stand 1n the ieqestar of mempers,
6. A membar in respact o whom a1 ocded has Beon made by any caur
Om Of elsownere) in :
CONCRMING MOMa) dtsorder may vola, whielher an 2 Show g;:m:c:lcrnogi:légls
by M2 receiver, curgior borus or other parsen 2uthansad m that benali
appesnted by thal coun, ana Ny such recewver, curator DOMIS OF ather person
may, &n 2 poil, vale by proxy, Evdence 1o Mo sahskachon of e aractars of the
authonly ol tha parson clumting fo exerisse the £1ght 1o vole shall be gepasired
at the olkco, or al sueh alher Place 23 i1 specdied in agcorgance wiln the
V. et less than 48 haurs belora

te withGrawn cul only
wilRdrawn snan not be
a4 coeclareg oelgre the

i hands or 0n a poll,
Ir0N 13 Any other voig he

an ¢f On 3 Quésuon of

Gach membar who would

thi tima apoomiad lor halding 1he MELing or JCICLMEd Mmeetng at wh

ch ine
fght 10 vola 15 1o be exercised ana in arlagsht th :
oo tlault the hgnt 1o vote snall not pe
§7 No member snall vole at any general meonn
ol the holaars of any class of snagns n {he co
Proxy. w1 fespect ol any snare held by tm vales
Dy et respect of 1hat share Pave oeen paa.
58. No otreccn snall be raised 1o e QUINLENON ol any voler except af the

which the vols obiacteq 1o 15 tendered ang

evary vole nol disallowed at the Mmeehng shall be valid Any objection mage i

gu:ctlz.;l;:halt te relerred 1o the chavman whose decision shait Be hnar ang
o

59. On apall voras may be given eyther persanally or by proxy A membay may
M Qegasion,

g €F al any separate mesnng
MRdny, eithér in person or gy
s all mgneys presently payable

T PLC/Limiled
L y N Jeinga
membder/mambars ol mnbov.-mmodmmpany.lmluy apoannt ot
ol

. <ot taling twm, 5
MY/OUr praxy 1o vole tn my/our N3IMEls) and on Myfour benalt 21 th all
8Xtf30rCINArY ganeral mosiing ol the campany 1o Nr'inld e annual

on &} #ndatany agjournmani margat
Signadaon 19

61 Whure 115 desrred 10 allerg MeEMBers an oppartunil

¥ ol InsireGhng the
proxy haw ha shall act the wsirumen AEOONNING A proay shail be 12 Ihe
Iotawing torm for in a faem as flear iherelo as circumsiances alow i any
cthar ferm which is usual of whien ing DFLLIDIS INAY ag

0rdve] —
. PLCUmutea
11va, o Denga
mambarmemeers of the avave-named Ecrpany hereby appoini of
<0t laibing um ol

« 3L Mplour proRy 10 V010 mumys
namo{3} and on mylour behall at e annu.wema:rcana?ycggneml mee..‘l‘g‘éﬂ
Ihe campany, lo be hetdon 1 « nd a1 any agicurnment thereol
;l":rl\lu(;swf;rm 15 10 to used mn tespacl o) he 1e30llions mentiened Bew as
Rescluhen No 1 "ler "agang

Flesolution Na, 2 "ier “againgt

*Sinke cut whichevar 13 0ot cesireg

EO”I‘I?)Z’ Otherwisa instrucicd the Braty may vole a5 he hinks h1 o absiam lrgm
Sygnadiha dayad
62, Thu instrument acroning 3 groy
execuled or a copy ol such unonty ¢

19

Y and any auhanty usder wingn of
EAed NAlanally o n soMe oIvar way
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ICEIGVLA By IRg CHEGICII MAY —

fa} L depcsited at e Sllce 27 2t seh ciher clade wara the Unsied
Wagaem as s sgadhed v fie ROLCD COnNvAMNG INe Meennd o i Ady
msirgment ¢l $OTy 4005 Cul By (N8 CCMRAany 1N relakitn 10 (¢ Menlig not tesy
[ran 48 hoyts palere Dy me ior NC!ding the Megkng o AZiowned Meshkng al
which tha parson namad i the insrrument orosases (0 vole. of

101 1 me c3se ¢f 3 ool taken more than 48 Rours iter 015 cemanced, Ce
depoieg 33 AICrASAIG alter the pall Nas Dean cemanced and ndtless than 24
Rcuis Belere the ime apsonted for Iné taking ol tha o3t ¢f

[eF whare ire pethis Aol 1aken Iorinwiln Bulis taken notLmere than 48 hours
2tar 1t was camanded, be delivared Al the mealing A waich e AS was
gemanded 10 1ha Chawrman or 10 tha $ACIeldry or 10 any giredter.
AcQ A% instrument ol Craxy wiich is not JepQsiled OF denvered In 3 Manner 5o
permiied shai Ge nvahd
§3 A vdrte gren of Ol damanged by proxy & Qy (e guly authonsed
rapresentanve al 3 Corooration dnan De vand nomwInstang.ng me orevious
aolerrunatian of the sulhenty of INe person volng gr cemanging a pall untess
ngnca ol 1ne determinaton was fecetved by the coroany at the olhge or at
SACR GNAr CIACE 3T which 1ha atrumert of Qroxy was Sutv gerosied Delore
Ihe commencemaent ol Lhe meslng ar agaurneg meenng at whch N voi2 3
given of the .2 demangea o Lin 1ng ¢ase &b 3 pOIt taken ¢ earwise thanon the
sama ?ay a$ the meghng of aciournea meeting) the hme adccmled Hor laking
*he gl

NUMBER OF DIRECTORS

64 Unless cingrwize cetermuincy Dy Ofdinary fasdtunan ine numoer of
Qurectars [Oler than aitarnalg diractars) Shait ot be sugject 10 any Maxkmum
but shall Be natless han two

ALTERNATE DIRECTORS

65 Any diraclor (Giher 3N an anernale chracton Mav aocont any olher
airectar, of any SINer PErson approved by resciution of Ing qrectars and willing
o 31, 10 B an anernale Qirector and may remave liom altice an ailecnate
deagtor 9 acedinieg by im

65 An aliernale arecior shall be enttled to receive notkce of ail meelings of
arectors and o at meenngs ot commitiees of airectors of wmch m3 ~eEguntar
15 a mamoer. 1o allend 3ng votd al any such meégling at which tha directer
anEoINLAG hum 18 nat persanally present ang generdiy fa gerlorm 3l the
lunchons ol s ApCotor a8 4 direcior in s absence Cul SN Ot Ba entilled
16 recarve any remunarakon trom the com3any lor s serwces as an allecnate
airpetar, But IL snall not 59 necessary 10 Jive nouce of sucn a meelng (o an
altarnate diedtdr wnd 13 a0sani from tha United Kinggom,

BT An alternate qwectar shall Geasa 1o b4 an Aligrnate airactor il s appowntor
caases 1o be a dirsctor: but, i 4 Airacior rahrgs by /LATOR Of ainermse but1s
teappainted ot ceemed 10 Nave bean redpeainted al the meenng at which he
rewres, any aopainiment of an alternaty dregior mace oy hm whIGn was in
loren Immedialaly pror I3 M s relromant shall Coniinoe arter ms (4apoomiment.
€8 Any appentment of remaval ol an lernate drecior snall De By nokCe 10
\he company signed by the cwedior Making or revoxing ihe appamimont of in
any other manner apgroved by tha direciors.

£9 Sava as oinerwss providad in \Ne arncies. an altornale ” reclor shall be
aremed lor 3l purpase$ 1o be a dwectar and shall Jlone Le rescansibie lor s
own acls and delsuits and he shall nct be deameg to e the agent of e
direciofr apgainng hem,

POWERS OF DIRECTORS

70 Subject 1o the growsians of the AGL, ihe memorandum na Ins artcies and
10 any direclions Given by Special rasaluon, the business ql the company shat
be managed by 1ha direcliors who may exercise ali the powers ol 1na company
No alleration of the memorandum & articles and no sueh direcuan shall
wweahdale any prer agt of (he Qirectars wiuch woulg have been vaid il that
aitaration had nol Sesn macde of (hat direction had not been given, Thu powers
given by this tegutanon snall not be kmited By any Special cower given 10 he
directors by the aricles and 3 meotng Of GIFRCIOrS al which 3 QUOEM 1S
gresant may cxercise all powyrs exgrcisable by he direciors.

71 The direciors may. by power of attorney 07 Otherwisl, appant any parion
1o ba the agent of the company for suSh QUrIOSES ana on sUch coadilicns as
they datermine, meluding authonty lar the agent to getegate all or any ol s
pawaers,

DELEGATION OF DIRECTORS' POWERS

72, The dreciors may delegale any ol ther powers 1o any commilite
consisting ol gne of more directors They may atso deiegate 10 any managing
dfecior or any cwector holding any other exotutive ethce such of their pawel s
as ey consider ¢esirate 1o bu exercised by him Any such celegalian may By
made subiec! 1o any condilions Ine QIreclors may Impase. ang  either
collaterall -+ th of to the exclusien ol heir own powers and may ba revaked of
atereg Subject to any such condilions, the progeedings of a commitiee with
two Of Mare members shall be governgd by lhe arkcles regulaling the
~ aceedings of doeciers 50 far ag Ihey are capabis of acoiyng

APPOINTMENT AND RETIREMENT GF DIRECTORS
72 Al the lest annueal general moeting 3t Ihe direciors shatl reqre e cthca,
and at every subsequant annual generd meeling cng-thira af the directors who
ate subject le renrament by rolalion ar, i Iheir Aumber 13 AOT iNres of 3 multiple
ol ihiee, the Aumeer noarest 1o ona«third shall relire Iram othice, But, il there 1S
only one directar whao 13 Subpect 10 fetirement by ro1ation he shatl relire
74 Subject 1o Ine prowsions of the Acl, Ihe direcions 14 tetre by rotation shalt
be !hose who have boon longast in gihes Sings thew last apocintment or
reapoainiment bud as bebwoen porsans who bacame or wete last reap2-nted
dreciars on [ne same aay thosa to reiwva shall {unless they otherwise agree
amang themselvas) ba determined by 1ol .
75 Iino company ai the mecting At whieh a drector rebies by ratalion, doas
nat hi the vacancy tne reuring directar shalk. o wething 10 acl. be Lvemec o have
Bedn feappoinied yntess at the meeting (1S resolved nat 10 W the vaZancy of
untess a resclunon tor the reappanimant of the directar 1% cut (@ the meegling
ang lost
76 No person other han a direclor retiang by rolalion shall be appoinied of
reappointad 3 dirgdlor At any genaedl maeeing unless —-

[a) hes recsmmaonaed Dy e diregiorns oF

b} notless than leurteen nor moie than wurty-live clear Qays belare the
date appairied lgr he meeling, nahca exocutod by a memter quatlied to vote
at 1hg meehng has Deen given 10 tha company of the interiion 1o proeese that
persan lor 20painiment of reZoPAINtMant S1AING 1he PAUCLIArS whith would Jf
he v.wta 30 apgonted or reappoinied, Do requirad o Do ingluded 0 the
company 8 register of direclors 10gatNar with notica &xeculpa by inat parsen of
hug wilingngss lg be appainied of reappainied
77 Notless (nan s¢van nar mare tan twoniy-aignt clear days belors ha data
appainted [ar helding 3 general meating natica shall te given to all who are
eniitiyg to receive nence of tha maatng ol any parsan (ainer than a direcit’
tehring Dy folakgn at 1ho meelng] who 13 racormanded Dy (e diractors let
ADPAINIMANT Of fEagPANIMENt a5 a directar at tha meeting ot 1 respect ol
wham naticn has been duly givan 10 the company ol Iha nication 10 pOROse
him at the meeting for appd:niment of reapposntment as & directar The notica
shall givo (he particulars of Ihat parson wineh would, i ho were 30 appainied of
teappainied, ba requited to 8o included n Ihe Company s fegister ol dieeetdrs

78, Subsect as '8 he comzany ma

. ) Y £y Ornary reazhikin agocn)
E€1305 w13 willw] 10 aCt 10 Lo 3 CrvCtar sather mm:u:ancfgf I:a:
ALTHINA CrETIN 4RI (GSY 23T CRIRIMATR ING TOLALCH i wheCh ANy SCCICNAY

g;ec‘t_m AreiQretse

L TR Quacins May ASOGNE 3 CETSN wWha 58 o t o
mther ¥ LY 2 vacancy of as an uaamumu. ag-::ab:q. !f'l"l::tﬂi:
ATPCNUTENT 4003 AL CIUSE TR MUGIDEr Of CrECISrs 10 excedd Ay number
hzed By or 1 accorgamts Wi R WLCHS A3 N MANBUWT RUMSe of
CURCICII A QWi 30 ACDOUYe0 3NN NOIG Bi%ce oy Lntd T Next iendweng
Anriudl genRra MeLung 20d Shall NOt B taam IN1d ACCOUNY th 46l Muhing (ha
Cuclars whg are 10 falire by rotalon al the maaung, i nct roaoOOWIed &t Such
Annual genaral meetng. he SNall vazaie ANCe at the conclusion tnerect

80, Subject as aforesand, a direcior who retnes at an annual generai mechng
iy, o waikng 10 act, Te reacoaniea i he 15 not reacnnied, He Snad retaun

Qilice unwl iNe meeling APEmNIS SAMERNE X1 fus placs, o if
unit tne ¢nd ¢l ine meewng prace. frit i aoes not a2 33

DISQUALIFICATION AND REMOVAL OF
CIRECTORS
) 'Thehoihcl al 3 direciar snak be vacatea s —
2} he ceates 10 Dé 3 direcior Oy wiee of revisicn of the A
aecag:a; ug:erxmed oy law lrom besng 3 cwecmm g ¢ Actocne
{b) ne Decomes Banxupl or Manes any arrangomen
Pa3 creditors generaty; or Y drange ! G ESmEasen win
{c) ha s, o may te sullerng irom mental disorcer and sther—

(1) he 15 admitiea 1o hasoual a pursuance of an apphcatoa for
admissan 10r reatment ynder the Menial Health Act 1983 o, = Scortans. an
aopﬂca::o;\ !erac&m:pc “ . et the Mental Heaith { Scottand) Act 1360 ¢or

Hi an order 13 4, e by 3 court having unsdichion (whather i tne
Unitedd Kingaom o alsewnere) m mallers Concerrang mental disarder Ier hus
Qalentan of [or the apcaintnent ol a receiver, Curalor DOMS O oLNer petrson 1o
LaICISS DAWE!S willh reaneCt 10 Mus preperty of aflaws: or
[8) ha rasgas Fus ollice by noucs t3 ne company: ¢r
{e) ha shall for more than six consecutve mcnins have Leen ansent
wiiROut permission of the duecices lrom meelings of direciors eid duneg tat
Penod ang ihe Girec.ors resotve (hal fus olbce be vacated

REMUNERATION OF DIRECTORS

82, The qirecers shalt be entied 16 such remun

. efafion 35 the Company ma
By ordinary resokution detemune ang, unless 1ne ré3oiulion grovides n!ncr\hsa’:
IRe Jamunaraton shat be deemed 1o acerua lrom day to gay,

DIRECTORS' EXPENSES

83 The airectors may be pd 2 vaveling, hotel, ang

R . dnd Other eapen3es progen
incurred by them i conneciien wih therr altendancs al meetings ol direciors c‘;
commitices 9l direclors or general meenngs or Separale mechags of the

halders ol 3ny class of shares of of datanturey of Iha company of
Bineryn:
Lonnechdn with the discharge ol thew dukes, i e

EEIF!SFE;".)TORS' APPOINTMENTS AND INTERESTS

« Dubject W 1he pravisiins of the AcL, the direciars may anpoin

of thoit number to the olhce of managng drector ar :g lﬁga m:::fn:&rcr::\:;

ollice unaar the cempany ana may anter nto an agrearmien! of arrangement

walh any dirgctor ioe fes employmant by the company af lof he Brovisian Ty v

ol any sernces ouiside i 5€004 ol ihe crdinary dulies of a directar, Any such

ARPQINNTENI, JZI0EMAnt OF Arangement may Be Maoe vpon sUuck torms as 1ng

dirgctors detormne ang ihey may remunerals any tuch dwecior lor his

services as ihey thnk I, Any apgeatment of a dunctar to an exacutive alhce

shall lerminaie ¥ he ceases ta ba a cirecior B withou! prejudics 10 any ¢ham

to damages lor breach of the contract ol serwce batween the drectar and he

€OmMpany, AManaging ditector ana aduedior holding aivy other executive athca

$hall nol DA sutiect 1o relrement by rolalion

?hso S:‘eb‘cf:r;t?hmc p{nvumns of ihe Acl. and provided that he has disclosed 1o
& Nllura angd extent of

nuw;u)nslanumg alute ang any matenal aterest of s, a direcior

a) may be a parly lo, of Otherwise interested in, any ansachon of
arrangoment waih in |
mletegsted: 0 COmpany ©f n wiuch the COmMpPany 18 Cin&twise

(D] may be a direcler or alhec olhcer ol. o« emplayed by, or
gggi:llgng or alrregnbgeerenl win, of clhmmsep merem: .:ma'f'.';"’b?,g;

13 1oma n

AR y Ing company ar 1 which Ine Comparny 1S Qiderwite

1€} shall nay, by reasan ol bis alfice, he 3czouniable to the company for
any beneht which he geaves from any such ollige ar emclovmenrgr 1?:01?.1;:3'
SUCh [ran3achion or Arangement of lom any interest w1 any sucn tedy
COIpOrale and no such ransachon ¢ arrangement snal be katia io by avoieed
an the ground of any such witeiesl ar enelit
86 Fer ine purpases of regulaben 85 —

(2] a generdl nolice Given 10 the cireclors 1hat a Aectar 18 10 be regarced
a5 having N anterest of 1he nature and extenl specihed in the agticy 0 any
HaNsachon Of arangement in whigh a cecied perion of class ol prrsans s
interesied shall be dedmed to be 3 disclosure thal 1he direciar has an nlecest
10 any such transaction ¢l the Adture and extent so specihen, ang

(D) an snierest of which 3 dwecior nas no knowleege ana of winch 1l (5

unreasanatio 19 expedt fom 10 have knowledge anhall no H
O 4 | be lredted as an

DIRECTORS' GRATUITIES AND PENSIONS

87, The deeciors may piovide benehls, wheiner by ihe paymenl ol gratuies
Qf PANONS Or Dy INSUrance of otharwisa, fof any dieecter who has neld Sutne
longer hokds any execulive ofhice or emplaymient with the £ampany of wih any
bady corparate whngh 1s or has been a subaiary ol the campany of a
predocessol in budiness of the company of of any such subsidiacy, and far any
momber of hus lamdy [including o scouss and a formor Spouse) OF any persan
who 13 Or was depandent cn bim, ana may [as well Delare as alier ke ceases io
held such ollice or emplaymant) coatnbule 10 any fund ana pal premiums or
ihe purchaas ar provision of any such benslt,

PROCEEDINGS OF DIRECTORS

88, Subyect lo the prowsions & 1he articles, 1he diregiors may regulate \new
procecdings as Mey Ik bt A dueClor may and the secrelary atthe regquest af
a diracior shall. call 2 meeung of the azectors it shall not ba necassary 1A gve
notice ol a mesing to A diactor who 13 absant lrom the Yuled Kingsam
OCugshans ansing at 2 meelng shail q decrdad by 3 maanty of voles in the
casa ol an equaliy of votas, tha chairman shatl Nava a $8E0nd O C351NG VOIR
A Qroctor who 53 3130 an allarnato direcior shall Da enhlled i the agsence ¢l
!:le:ppomlcr 10 3 separata vote an Bahall ol s Apedintarm addhon to s awn
39, The quorum for e transacuon ¢l the busness of the direciers may e
fixod Dy the grectors and unless $o hxed At any olner Pumde? sna'l Do twa A
perzan who holds ollice only as an altlomate geacter shail, o tus appoimer v
not presan|, be countad in the werm,

90, Tha conunuing cireciors or a 3acle conlwnang  duecicr may a2t
notwithistanding Any vacanaiad in tnair numbaer, but, iF the number of directars 1s
leas than tha numbor hxea as the Guarum, Ihe cenbming dHeciers of tirpctor

.



1713y 35TV IC7 (R4 (AT sa ©f Blbag vaCansas of o caming ) genera) meelnid
A7 Tire Srodiirs mey 300Gt e Gf wkr CUTONT (0 e (e chorman of e
CCRT Of CIESTITY I3 TRy BE AVY L@ P Dom Iromy chad Siboe Livess e
LTWLIEG (D GO £ T CUAChIy S ADO0MNIS] Rl (e Al avery Mg of
QICCTLTY I wiion Dt foesent. But d thent 3 n0 irecs ACKkag MaicIkce, of
F IR CroGtar ACHam, it 3 Unwilng 15 PArsice OF 3 St present watta fve
T DI e Bme 3opCinied 10 e meeling. (he iR CTR M Ty
ACOGAL SRR C e SUMbRS U3 DE Chanman of the Meeting,

923 AL 313 donw Gy 3 meeunq of Cirectons, of ol 4 commiltey of duesiors, o
B & Darsan 3rung 33 a Sretior shall, AQwithsianeng that if e allerwards
Li2LQvoi0q 1IN thern was 3 CHECT In the appomumen) Of &y cueciee or trat
ATy Gf trer= were disquanhed lfom Aeiding olica. of had vacaua ollcs. of
wal® ACl enhiting 10 vole D a3 vald &3 iF svery Sunh Derzan had Deen oy
ARSCINED INT was qudnlaa Ind hiad centnuadt 10 be 2 CURCIOE ANt NQs Deer
DAl 10 v

3 A cesauten inwiling signed Ly 2 the duetlcrs enhrad 10 recene notee
Gl A Medrrq 31 cirestory ¢r O 3 committee of Craciors sHail ba as vaud ang
e¥ectual as i Pad Paen passad at 2 mesing of Qireciors Of (33 tha Case may
C2) 3 commutlee ol diteciors duly convened and heid and may ccoasist ¢l
S8Vl CTCLANIS IN [N bk QMM @3CN Jgrea By Cne of more directars, bul a
casclynan 5Igaec By an aleTate grectlr need nat alsd ba sigred by his
i and sl il s Signed By A duecier whd has appdinted 30 alternale
glecion i neeq nol T2 £9ned Dy Ine allemate draciar s Mak capaaty

94 Savg a3 Siterwse cronded by the 2rucles, 4 Arestor Shai nat vale at 3
megling al gireciors ar of 4 commiles ol drectors on any fesglubon
SENSAMPQ 3 MALEC N WhICh DE has, Crestly oF INdueectly, 3n tisrest or duly
“wiren 5 matenal and which ¢anilicts or may conihct wilh tha interests ol ine
ComIany unidss s iniesest ofF duty ansés oaly boeausa the Case falls within
ane o mare al tha IgHawing garagrapns;—

{41 the resciulion relalas (o the gving 1o hun ol a guarantes, secunty, o
indemnuy .n resoect at money 10nt to, or an cthgaticn incurred by him ler she
cenellcf e cempany o any of Hs SubSICianes,

[C1 ire eAsQiulion foiates 10 the giving fg a thed parly of a gLarantee.
selunity Of tinaammily in reseect ol an athigation ol tha ecmpany of any ol s
subsigiaries ICr whichh the director has assumed respansidity wn whele ar parl
aAnT wirether Igne of [y with CiNers under 4 Quaraniae &r ngemaiy or by
fhe qing al secunty

(S} husantarast 3nses by vielue of s subsenbing or agreeng to subscnbe
13t any shares, cetentures or olher s2cunties of the Somoany &7 any of M5
JuBSIGHINES O By wiriue of tus Deing, ar INtending 15 become, @ pacne:paat
Ine uncerwiing of fub-undarwning of an olter of any such snares,
Qedeniuces of QInar secunhigs by the company or any of its subsidianes lor
Sauscrolion purgnase Qr exchanga:

[} ine reseluign relaies o3 Zny wiy 14 a relivemant bacelils seneme which
nas bean aociaveo, Of 13 candibional Upon agproval, by the Board of Inland
Revanue lor laxanon purgoses,

Fat the purcases of tug reguianon, an wterest of 3 person who i, Jor any
purcase of the Act (excruding any stalulory moedihcancn thareol nol i lored
wign s regulaiion Decomes BInCAg On Lh& COMPAny). connecied with 2
duecler snall g wealag a3 an interest ol the giFecior ana,  relation fo an
alteenate Suncton an intere st of s appaintor shall b lraaleg 1% an injerest of
na qlternale gwectar wihoul Crejudice 1o any Nerest wich Ihe aliemate
AIreCIar nas olnerwise

95 A arectdr shad nol b counted W1 ihe quorum peesent al 3 meeung
relaicn 10 a resaiulion on whiCh he 13 net entilled 1o vote

$6. The Sompany may by oranary fesolulion susnend of felax 1o any extant,
@unar generllly o in respect ol any parncular matlor any piovision of the
atlicles promoiting a ¢irector lrom voting 31 a meesting ol dire¢tods o of a
cammuiree of Giraclors

97 Where croposars are unger considetation congerning the acpoiniment of
t#0 Or mare direciols o othous or amployments wilh INe COMPany of any body
<arforale vvwhich Ihe company 1S iteredied Ihe proposals may be divided and
cangored an eeriSA [0 2ach direlor separately and (prowided he 1s not fer
2’ 0taef reason precluded fram voting) each of e degcions corcemsd shall ke
enilled la voig and Be cowaled wn (Ne Quarum In raspact ol aaeh reselubon
eacen! thal concermng Mis owt JppAniment,

S8 It a guashion anses at 3 meeung ol cuec1ors or of 4 commuttan o directors
a3 19 Ihe rignl ot A Qredicr 1o vate. 1he questian may. belore the canclumon at
ine me2ing be fgferreg (o the cnairman of the meatng and ms ruling n
211N 10 Jny Qireetad otner than himsall shail be hnal and canclusive

SECRETARY

9w Suniestie ine crgvisians of the Act. the seccelary shall be appainied by he
CreCiors 1of Such 1&r T 31l SUSh FremunReanen and upan Such ConQINans 3s Mey
may tvow it and any sesretary $0 AppOMmIed May te camoved Oy them

MINUTES
WO Tre gweclers SNall cawse minutes o be made n boeks keat for e
furRgsE —

12} ¢! 3 apoquntnants of oficers made by Ine directors: ana

101 el a¥ peoceedings AL meenlings of the company. of tha holcees of any
255 of shares sn the company, and of the arectars, and ol commitiess of
QreClars mclucing tre namaes of the dirociars present at eagh such meebing

THE SEAL

101 The seal snall only be used by the aulhanty of (he drectors of ol &
tamoultee Of deectors auindnsed By ihe directors The arediors may
Qqelermire who snall sign Any intirement W which Ihe sealis alhaed and uniesy
cinecwmse s delermncd it shall Be Ignc 3 by a direclor and by the seceetary or
by & 328na drecter

DIVIDENDS

W3 Suoiect lo the crovisions of the Act the company may Sy orqinary
fasalolon dectard dwadends i acedrdiance with the resoechve nghts of the
mamoars Bul Ao dvdend shall sageed the ameunt recommended By e
dirgztars

103 Subject 18 e prowisicny, of the Ace, the directars may pay mignm
¢gands i 1L acpeas 10 tham hat tney are [ystilied by the prohts of the
cempany availagie lor dstncution I the share capital 13 Qivicad nig cdlerant
Casses ng grecicrs may pay wilenm cwdaends on shares which conler
celewed of non-prelened Nghis with regard 0 dividend as well 3% cn snares
whizh cantaf prelareniial nghts wilh regard 10 divicend, Bul no intedam cividena
SNAITe QXA an snares carryng delerreg ar non-prelerred ngnts it at the tire
of pavmont any orafeteanal dividend 1S 1n artear The direciars may aiss pay at
nmieryals sedlicd By Wsem any dividend payaoie af a fieed caie of of appears
hem tnar ing peabts ayaatle lor distnbutvin justly the paymenl, Ptonded the
@reclors act i Goad lan Ihey ahall pot ncur any habdity to the helgers of
sharpd conternng pirclerred nghis 1or any 1053 thay may sulfar by the 3wl
cdvment of annlenm dimdend on any sharas Naving delerred or nohvprelertad
hgnls

104 Eazep! as olherwise prowdod By the ngmis altagned 1@ shares anl
CHgenas h'l De gecarod ang pand Adcording 10 lne Amounts a0 up on tne
hirgs on winigh 1ne giwdond is pad. Al dwidenas shalt oo aopachened and
PWF grecdtnonately 19 e amounts paid up on the aharos dunng any goriien
O Rerucns of Ihe pansa m respact oF which the diwvidond 18 paid, dut i any
$NArY 15 1S5ued 0N lermy provid ng 1hat 13 shall rank lor dviderad as Irem 2
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wiing grect. Every cheaue snalbe mace Layabie 10 In Dersyn
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€ PAraGng entileq or 10 SUSH CiRer Persan 25 the person of :emz?*:e.nu:m

may in walking drect Jnd Daymant of Me Cheate chal be 3 GO0d qaznarge o

e cembaty Any [CWi NRIIAr or Other persan Ny ennred 1o a :J':a"l a5

alcresan may gGive recwpts for 32 [ 5
bt mo'snau, any EMJ of CAner moreys payabis

107 No ¢wcena ot omar TTeyd Cayabie in respect 2 '
T I o! 2 share snag Des
imerest aganst the ¢eer PANY UN'eIS CErwisE frovideo 8 aghs attache,
by 15 3

189 Any drwideng whigh has FEMINED LNCIALTIES $Or fweivi

e years Incm
gau when it Decame cua far payment han W the cweciors ys: fe3Cive ‘::
icritited ana ceass w reman owng by the company,

ACCQUNTS

IC% No member shatl {as such) have any'nghl ol msnes

h WG ANY accunhng
FCCOT™. s OF olner tock O document of the cempany megF i3 zcntc:reu’g;"
SLatie Or auihonsed by 8 directors o by Wainary resolunen of the company

?@%TALISATION OF PROFITS
1 ® dueciors may with the aythonty of i
cemtnany:— 1 o ¥ ol an 2ranzry resclunon ol 1he
) SuCject a3 haranalter prowised, reschie io CANEANSE any undwmg
prolts ol tne company not fequreg lor paying any pa‘s'erent:‘;! urv.;;:g

{B) ippropnate the sum resotved 10 be capitarzad 1
wauld Rave Deen entited to it | were ci3inbuteg by way ot
S4mMA Sroporlions Ana ooy such Sum on Wher behad L
payng up the atraunts. if any. lor tse bma beNg unpat on
::hem resnm;.uvuly. Of 11 D4yIng up W Jull umssyed shares

CMmRany of 3 rominal amau egual to thay sum, alct har
decentures cradited as lully pad 1o thasa membars, :‘gs meyt::a;ax:::c'—;.?;
hase pioparions, o Ry w1 0ne way and Paroy an the otner; byt the sharmy
premwum account, the capital redempion rasecst. and amy profits winch ara
not avadacle for distabutan may, for te Purposa s of Tug reguiaton, only bo
]z!ueua;lgglél:l DAYING UP LNIsSsuLC shales 1a DA allalied B rnembers Ere'mlaq a3

{€) make such proviaan by the issus of al §

PIYMent n Cash of atherwise as ey delerming c-ﬁu ::;:hglamﬂ:aroers ?l:
qebeniyres beCOmING Qisinbwiable undar s requlation i racuicns: ang

{0} authonse any person 1o enter on benan at ax
N0 an agresmant with tha e snotmen: g

company provming lor e aliotment to tem
respechvety, cregitea as tulty pag, of ANy shares or detentures 1o wineh lhey
arn enbiled uodn sueh capiahsann, ny agieement Maae unces such
auinosty beng Binding ¢n 211 such members,

NOTICES

111 Any notice lo ba givan 1o ¢f by 30N pursuant t
::l"\;‘:‘lgﬂg except that a nence cnllmgl?rm:lmgcgme u&?&s‘ﬁﬁéﬁ?ﬁ?}
112, The cantpany may give any nabce o a me either par
sending il by pastn a uruaadylnvelcoo aecnﬂ;g:rd o giipr;:fnnbﬂ'ryi?:z
feGIatered AdCrass or by leaving it at Ihat 30dress, by Ibe case of junt hokoers o)
a srare, al nouces shail ba given o tne 10:t holder whase name s1anas firstin
the registet of membacsin respest of the ot hedlding ang norce so given skall
e sullicient nobice (o a1 Iha joint holders, A memsder whose fegisiored addinss
13 ROL willia the Uriied Kingoom and who Gives 1o the COMPany an augiesy
within the Uniteq Kingdem at whien notces may be grven 10 hum shal pa
enutieq 1 have naNcas Qwen to hun 3t that ACCress, bl olhe 138 NG suzh
memege shall e enlies la receve ny Balice from tha company ;
113 A membar cresant, either in Persan f by prazy, at any meenng of tne
g:r:;::y‘:l}‘gi:hu“holcau af anyicla.ss of shares i the company shall ba
fECENe nakce o
DurDcEse: lor whuch it was callen, M4 Mehng and. where requisie. of tne
114 Every persen who becemes entitteq 19 3 share vl
Nol8 0 respact of that shara which, belere s name us::le?:a?:t::: r:‘!n:i?r'
of mumbers, has taen duly gwen Ip a £4120n 1tom whom he detives s fitle,

he members wno
SveiEng anin tne
MNer 1N of waras

Natice shall ba Cenmod to ba g
cogta:\mg 1t waa pasted,

116, Anotce may be given by Ine campany to e per -

n censgquence ol the death or uanﬁru:‘:’lcy of ?nf:::a:? b: dslean:‘:ga;er
Jelivenng 11, 1a any manner authensag By e arncles lor the 9mng of nolge 1o
4 memoer, a3dressed o them by fama, o By the nie of representatives of the
deceased, of trusiee ol ihe Bankruptor Dy any ke dezcoohion at tne address,
any wilnin the Uriled Kingaem suvophed for that purpase by the peragns
clurming 1o 0e o antitied Untl sueh an 30d7e33 Nt been su0dled a notce

may Be gven In any marnet i whieh il Rl have been given ¢l the
vankrupicy had nat occurred, ¢ s oeatn et

WINDING UP
N7 1l 1ne company 13 wound up the [
exlragrainary rasclunion of tna ¢
Act, dide amang e memeers
(he cCmpany ana may for that

LHIAIer May, with the sanchion of an
FMPANY and ny Oher $ANCLOA rETUIKED by the

A specie Ine whole o any part of the assels o
PUIpIL8. valye any a3sels ang datermung how
AS betweaen the memoers or Sidlorent classes of

i T e ustees u Sutn trusts far ihe benetd of the members as ne
i d fMInes DUt no member shal be compwiled 10 accest
Ay 35318 UEAn wiich Wete s a kabbity o

INDEMNITY

118 Subject 10 ine provimans of the At But withoul trepudice 10 any wmdomnily
o whizh 3 croctor may otharwss be ShUted, avery curadiot o ather cihcer of
audner of the company snall be indemmbeq et ol the 235213 ol the compdny
againiat any latinly wicurred by umin, delenong any Droceedings, whether civil
of cnmingl In whieh ugment s cvenmbes lavoury  ywiich he s scquilied

CF 1N CRNRECHGh wItR 33y APChSAloN n which Totl _ granied o him oy I'p

caurlfrom babdily |of neghgence detaun, tegach of ot Rreach ol
relatan W ihe altaws ol the Lemdany uly reach clirstin




