NUMBER OF COMPANY: 188598

THE COMPANIES ACTS 1985 and 1989

SPECIAL RESOLUTION

of John Walker & Sons Limited

At an Extraordinary General Meeting of the Members of the above-
named company, duly convened and held at 33 Pinkhill, Edinburgh
on the Ninth day of May 1991 the following SPECIAL RESCLUTION was
duly passed:-

"That the requlations contained in the printed document
submitted to this meeting and for the purposes of
identificaticen, signed by the Secretary be approved and
adopted as the Articles of Association of the Company in
substitution for and to the total exclusion of all existing
Articles of Association thereof."
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DIRECTOR
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' ' Company No:188588
THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
Adopted by Special Resolution on 8 May 1991
of
JOHN WATLKXER & SONS LIMITED

Incorporated on 19 March 1923
under the Companies Acts 1908 to 1917 and the Companies Acts 1948 to 1967

i

1. No regulations set out in any statute or statutory

instrument concerning companies shall apply as Articles
of Association or regulations of the Company.

nt et

2. In these requlations -
"the Act" means the Companias Act 1985 including any
statutoxry modification or re-enactment thereof for
the time being in forcae.
"the articles" means the articles of the Cowpany.
"olear days" in relation to the period of a4 notice
means that period excluding the day when the notice
is given or deemed to be given and the day for which
it is gilven or on which It is to take effect.
“exacuted" includes any mode of execution.
"office" means the registered office of the Company.
"the holder® in relation to shares means the member
whose name is aentered in the register of members as
the holder of the shares.
""tha seal" means the common seal of the Company.
Ysecraetary" means the secretary of the Company or
any other person appointed to perform the duties of
the secretary of the Company, including a joint,
assistant or deputy secretary.
"the United Kingdom" means Great Britain and
Horthern Ireland.

Unless the contaext otherwise requires, words or
expressions contained in these requlations bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations
become binding onr the Company.

' Shaxae Capital

| 3. Subject to the provisions of the Act and without

i prajudice to any rlghts attached to any existing shares,
1 any share may be issued with such rights or restrictions
| as tha Company may by ordinary resolution determine.

4. Section B89({1l) of the Act shall not apply to the Company.




Any share may, with the sanction of a special resolution,
be issued on the terms that it is, or at the option of
the Company or of the holder of such share is liable, to
be redeemed.

Subject to the provisions of the Act, the Company may
purchase any of its own shares (including any redeemable
shares}.

The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provision of the
Act, any such commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid
shareg or partly in one way and partly in the other.

Except as required by law, no persen shall be recognised
by the Company as holding any share upon any trust and
(except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the holder.

ghare Certificates

9.

lo.

Lien
11,

Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate for
all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such holding)
or several certificates each for one or more of his
shares upon payment for every certificate after the first
of such reasonable sua as the directors may determine.
Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbexrs (if
any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The Company shall
not be bound to issue more than one certificate for
shares held jointly by several persons and delivery of a
certificate to one joint holdexr shall be a sufficient
delivery to all of then.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such texrms (if any) as to
evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the dlirectors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

The Company shall have a first and paramount lien on
every share (not ueing a fully paid share) for all monays
(vhether presently payable or not) payablae at a fixed
time or called in raspact of that share. The directors
may at any time declare any share to be wholly or in part
axempt from tha provisions of this regulation. The
Company's lien on a share shall extend to any amount
payable in respect of it.




12. The Company may sell in such manner as the directors
determine any shares on which the Company has a lien if 2
sum in respect of which the jien exists is presently
payable and is not paid within fourteen clear days after
notice nas been given to the holder of the share oY to
the person entitled to it in consequencs of the death or
pankruptcy of the helder, demanding payment and stating
that if the notice is not complied with the shares may be
scld.

13. To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares
sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares
shall not be affected by any jrreqularity in or
invalidity of the proceedings in reference to the sale.

14. The net _roceeds of the sale, after payment of the costs,
sh&ll be applied in payment of so¢ much of the sum for
which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for
cancellation of the cextificate for the shares sold and
subject to a like 1ien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the pexson entitled to the shares at the date of
the sale.

MM&M&

15, Subject to the terxms of allotment, the directors may make
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at
jeast fourteen clear days' notice specifying when and
where payment is to be made) pay to the Company as
required by the notice the amount called on his shares.

A call may be requlred to be paid by instalments. A call
may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a
call may bhe postponed in whole or part, A person upon
whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was nmade.

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was
passed.

17. The joint holdexs of 2 ghare shall be jointly and
gseverally liable to pay all calls in respect thereof.

18. If a call remains unpaid after it has become dua and
payable the person £rom whom it is due and payable shall
pay interest on the amount unpaid from the day it became
20 and payable until it is pald at the rate fixed by the
terms of allotment of the share or in the notice of the
call or, Lf no rate ig fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment
of the interest wholly or in part.

19. An amount payable in respect of a share on allotment or
at any fixed date, whether in respect of nominal valve or
premium or as an {nstalment of a call, shall be deemed to
be a call and if it {g not paid the provisions of the
articles shall apply as if that amount had become due and
payable by virtue of & call.




20,

21,

22.

23,

24,

Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment
of calls on their shares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days' notice
requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name
the place where payment is to be made and shall state
that if the notice is not complied with the shares in
respect of which the call was made will be liable to be
forfeiteq.

If the notice is not complied with any share in respect
of which it was given may, before the payment required by
the notice has been made, be forfeited by a resolution of
the directors and the forfeiture shall include all
dividends or other moneys payable in respect of the
forfeit:d shares ancd not paid beafore the forfeiture.

Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine
either to the person who was before the forfeiture the
holder or to any other person and at any time before
sale, re-allotment or other disposition, the forfeiture
may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited
share is to be transferred to any person the directors
may authorise some person to execute an instrument of
transfer of the share to that person.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender te the Company for cancellation the certificate
for the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture
were presently payable by him to the Company in respect
of those shares with interest at the rate at which
interest was payable on those moneys before the
forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive
payment wholly or in part or enforce payment without any
allowance for the value of the shares at the tine of
forfeiture or for any consideration received on their
disposal,

A statutory declaratlion by & director or the secretary
that a share has beenh forfelted on a specified date shall
ba concluslve evidance of the facts stated in it as
against all persons claiming to be entitled to the share
and the declaration shall (subject to tha execution of an
instrument of transfey if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not be bound to mee to the application
of tha consideration, if any, nor shall his title to the
share be affected by any irregqularity in or Invalidity of
the proceedings in reference to the forfeiture or
disposal of tha share.




Trangfer of shares

26.

27.

28.

29.

30.

31.

The instrument of transfer of a share may be in any usual
form or in any other form which the directors may approve
znd shall be executed by or on behalf of the transferor
unless legislation determines otherwise.

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

1f the directors refuse to register a transfer of a
share, they shall within two months after the date on
which the transfer was lodged with the Company send to
the transferee notice of the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times and
for such periods (not exceeding thirty days in any year)
as the directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of
transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the
refusal is glven.

Trapsmission of shares

32.

33.

If a member dies the survivor or survivors where he was a
joint holder, and his personal representatives where he
was a -wle holder or the only survivor of jeint holders,
shall be the ~nly persons recognised by the Company as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased menmber
from any liability in respect of any share which had been
jeintly held by him.

A person becoming entitled to a share in consequence of
tha death or bankruptey of a member may, upon such
evidence belng produced as the dixectors may properly
require, elect either to become the holder of the shave
or to have some person nominated by him registered as the
transfarea. If he elects to become the holder he shall
give notice to the Company to that effect. If he elects
to havae anothar person registared he shall execute an
instrument of transfer of the share to that person. All
tue articles relatlng to the transfer of shares shall
apply to the notice or instrument of transfer as if it
wore an instrument of tran#fer executed by the member and
thae death or bankruptey of the membex had not occurred.




34. A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the rights
to which he would be entitled if he were the holder of
the share, except that he shall not, before being
registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the
Cowpany or at any separate meeting of the holders of any
class of shares in the Company.

Alteration of share gapital
35. The Company may by ordinary resolution -

(2) increase its share capital by new shares of such
amount as the resclution prescribes;

(b) consolidate and divide all oxr any of its sh&re
capital into shares of larger amount than its
existing shares;

(c) =ubject to the provisions of the Act, sub-divide its
Shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the sub-division,
any of them may have any preference or advantage as
compared with the others; and

{(d) cancel shares which, at the date of the passing of
the resolution, have not bzen taken or agreed to be
taken by any person and diminish the amount of its
share capital by the amount of the shares so
cancelled.

36. Whenever as a result of a consolicdation of shares any
members would become entitled to fractions of a share,
the directors may, on behalf of those nmembers, sell the
shares representing the fractions for the hest price
reasonably obtainable to any person (including, subject
to the provisions of the Act, the Couwpany) and distribute
the net proceeds of sale in due proportion among those
membexrs, and the directors may ai*thorise some person to
execute an instrument of transfer :f the shares to, or in
accordance with the directions of, . he purchaser. The
transferee shall not be bound to sae to the application
of the purchase money nor shall his title to the shares
be affected by any irregularity in or invalidity of the
proceedings in refarence to the sale.

37. Subjact to tha provisions of the Act, the Company may by
speclial resolution reduce its share capital, any capital
redemption resaerve and any share premium account in any
way .

38. Subject to the provieions of the Act, the Company may
make a payment in respect of any redemption or purchase,
pursuant to articlez 4 or 5 {as the case wmay be), of any
of its own shares otherwise than out of distributable
profits ¢f the Company or the proceeds of a fresn issue
of shares.

General. meetinas

39, All general meetings othar than annual general meetings
shall be called extraordinary general meetings.
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40.

The directors may call general meetings and, on the
requisition of members pursuant tn the provisions of the
Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than eight weeks
after receipt of the reguisition. If there are not
within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the
Company may call a general meeting.

Notice of general meetings

4l.

An annual general meeting and an extraordinacy general
meeting called for the passing of a special resolutlon or
a resolution appointing a person as a director shall be
called by at least twenty-one clear days' notice. All
other extraordinary general meetings shall be called by
at least fourteen clear days' notice but a general
meeting may be called by shorter notice if it is so
agreed -

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent. in nominal value of the shares
giving that right.

The notice shall specify the time and place of the
meeting and the generai nature of the business to be
transacted and, in the case of an annual general meeting,
shall specify the meeting as such.

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the directors and auditors.

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to raceive notice shall not invalidate the
proceedings at that meeting.

Proceedings at general meetings

43.

44.

No business shall be transacted at any meeting unless a
quorum is present. Two persons entitled to vote upen the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum,

If such a quorum is not present within half an hour from
the time appointed for the meeting, or if during a
meeting such a guorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at
the same time and placo or such time and place as the
directors may determine.




45,

46,

47.

48.

49.

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors
shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be precent
within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors
present shall elect one of their number to be chairman
and, 1f there is only one director prezent and willing to
act, he shall be chairman.

If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number to
be chalrman.

A director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any
class of shares in the Company.

The chairman may, with the consent of a meeting ut which
a quorum is present ({and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an
adjourned meeting other than business which might
properly have been transacted at the meeting had the
adjournment not taken place. When 2 meeting is adjourned
for fourteen days or more, at least seven clear days'
notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be
necessary to give any such nctice.

A resolution put to the vote of a meeting shall be

decided on a show of hands unless before, or on the

declaration of the result of, the show of hands a poll is

duly demanded. Subject to the provisions of the Act, a

poll may be

demanded -

{a) by the chairman; or

{b) by at least twc members having the right to vote at
the meeting; or

(¢} by a member or members representing not less than
ohe~-tenth of the total voting rights of all tne
mambaers having the right to vote at the meeting; or

(d} by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggragate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the
shares conferring that right:

and a demand by a person ag proxy for a nember shall be
the same as a demand by the membey,

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, ox by a particular majority, or lost, or not
carried by a particular majerity and an entry %to that
effect in the minutaes of the meeting shall he conclusive
evidence of tha fact without proof of the number or
proportion of the votes recorded in favour of or against
tha resolution.




51.

53.

54,

55,

56.

The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman ané a
demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before
the demand was made.

A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a
time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a
casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a
question of adjourmment shall be taken forthwith. A poll
demanded on any other guestion shall be taken either
forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the
continnance of a meeting for the transaction of any
business other than the question on which the poll was
demanded. If a poll is demanded before the declaration
of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand
had not been made.

No notice need be given of a poll neot taken forthwith if
the time and place at which it is to be taken are
announced at the meeting at which it is demanded. 1In any
other case at least seven clear days' notice shall be
given specifying the time and place at which the poll is
to be taken.

A resolution in writing executed by or on behalf of each
member who would have been entitled to vote upon it if it
had beaen proposed at a general meeting at which he was
present shall be as effectual as if it ha reen passed at
a general meeting duly convened and held <¢ud may consist
of several instruments in the like form each executed by
or on behalf of one or more members.

When a corporation is a member the signature of a
director or the secretary thereof, and for 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 thraie article.

Yotos of. menboreg

57,

Subject to any righte or restrictions attached to any
shares, on a show of hands every metboer who (being an
individual) is present in person or by proxy or ({being a
corporation) is present by a duly authorised
repraesantative, not belng himself a member entitled to
vote, shall have one vote and on n poll every menber
shall have one votue for every share of which he is the
holder,

When a corporation iz a member a director or the
secretary thereof shall ba a duly authorised
representative for the purpose of this article.




58,

59.

60.

G1.

G2.

63.

N[

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
hoelders: and seniority shall be determined by the order
in which the names of the holders stand in the register
of members.

A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in
that behalf appointed by that court, and any such
recelver, curator bonis or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the
office, or at such other place as isg specified in
accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and
in default the right to vote shall not be exercisable.

No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in
the Company, either in person or by proxy, in respect of
any share held by him unless all moneys presently payable
by him in respect of that share have been paid.

No obijection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose
decisien shall be final and conclusive.

On a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to
attend on the same occasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in
the following form (or in a form as ncar thereto as
circunstances allow or in any other form which is usual
or which the directors may approve) -

] PLC/Limited

I/We, [ ], of [ 1, being a member/members of
the above-named company, hereby appoint { ] of [

1, or falling him, { ] of { ], as my/our
proxy to vote in my/our name(s] and on my/our behalf
at the annual/extraordinary general meeting of the
Company to ba held on [ ] 19[ ], and at any
adjournment thereof.

Signed on { 1 19¢ 1.0




64. Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall bo in the following form (or in
a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may
approve) ~

e 1 PLC/Limited

I/We, [ 1, ef | }, being a member/menbers of
the above~named company, hereby appeoint [ ] of [

], or failing him, { J of { j, as wmy/our
proxy ta vote in my/our name(s} and on my/our behalf
at the annual/extracrdinary general meetlng of the
Conpany to be held on [ 1 19 31, and at any
adjournment thereof.

This form is to he used in respect of the
resolutions mentioned below as follows:

Resolution No 1 *for * against
Resalution No 2 *for * against.

*#3trike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as
he thinks fit or abstaln from voting.

Signed this { ] day of { 7 19¢ .

65. The instrument appointing a proxy and any autherity under
which it is executed or a copy of such authority
certified notarially or in some other way approved by the

i directors idy -

| {a) be deposited at the office or at such other place

! within the United Kingdom as is specified in the
notice convening the meeting or in any instrxument of
proxy sent out by the Company in relation to the
meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote;
or

{b) in the case of a poll taken more than 48 hours after
it is demanded, be deposited as aforesaid after the
prell has bean demanded and not less than 24 hours
before the time appointed for the taking of the
poll; or

{(¢) where the poll is not taken forthwith but is takon
not mere than 48 hours after it was depanded, be
delivered at the meeting 3t which the poll was
demanded to the chairman or to the secretary or to
any director;

and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid.




66.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless
notice of the determination was received by the Company
at the office or at such other place at which the
instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for
taking the poll.

Directors - qualificatjon shares unnecegsary

67.

A director shall not be required to hold any
gualification shares in the Company.

Number of directors

68.

Unless otherwise determined by ordinary resclution, the
number of directors (other than alternate directors)
shall not be subject to any maximum but shall be not less
than two,

Alternate directors

69,

70.

71.

72-

73.

Any director (other them an alternate director) may
appoint any other director, or any other person approved
by resoiution of the directors and willing to act, to be
an alternate director and may remove from office an
alternate director so appointed by him,

An alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of
committees of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not perxsonally present,
and generally to perform all the functions of his
appointor as a director in his absence but shall not be
entitled to receive any remuneration from the Conmpany for
his services as an alternate director. But it shall not
be necessary to give notice of such a meeting to an
alternate director who is absent from the United Kingdonm.

An alternate director shall cease to be an alternate
director if his appointor ceases to be a director; but,
if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an
alternate director made by him which was in force
immediately prior to his retirement shall continue after
his reappointment.

Any appointment or removal of an alternate director shall
be by notice to tha Company signed by the director making
or revoking the appointment or in any other manner
approved by the directors.

Save as otherwise provided in the articles, an alternate
director shall be deemed far al) purposes to be a
director and shall alone be responsible for his own acts
and defaults and he shall not be deemed to he the agent
of the director appointing him.




Powers of directors

74 .

75.

Subject to the provisions of the Act, the memorandum and
the articles and to any directions given by special
resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the
Company. No alteration of the memorandum or articles and
no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration
had not been made or that direction had not been given.
The powers given by this regulation shall not be limited
by any special power given to the directors by the
articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the
directors.

The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for
such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any
of his powers.

Delegation of directors' powers

76.

77.

78.

The directors may delegate any of their powers to any
committee consisting of one or more directors. They may
also delegate to any managing director or any director
holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or teo
the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings
of a committee with two or more members shall be governed
by the articles regulating the proceedings of directors
so far as they are capable of applying.

Any committee shall have power unless the directors
resolve 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.

Appointment and disqualification of directory

Without prejudice to the powers of the Company under
section 303 of the Act to remove a dlrector by ordinarvy
resolution, the holder or holders for the time neing of
more than one half of the issued ovdinary shares of the
Company shall have the power to appoint any person or
persons as a director or directers either as an
additional director or teo f£ill any vacancy and to remove
from office any director howsoever appointed. Any such
appointmant or removal shall be effected by an instrument
in writing signed by the member or members making the
same or in the case ¢f a member being a company signed on
its bahalf by one of its directors and shall take effect
upon lodgment at the registered office of the Company.

The directors shall not be required to retire by
rotation.




80.

The holder or holders for the time being of more than one
half of the issued ordinary shares of the Company shall
have the power from time to time and at any time to
delegate the power to appoint any person or persons as a
director or directors (either as an additional director
or to fill any vacancy) to the board of directors of the
Company and may at any time withdraw such delegation.

Any such delegation or withdrawal of delegation shall he
effected by an instrument in writing signed by the member
or members making the same or in the case of a member
being a company signed on its behalf by one of its
directors and shall take effect upon lodgment at the
registered office of the Company.

The office of a director shall be vacated:-

(1) if by notice in writing to the Company he resigns
the office of director;

(1i) if for more than 6 months he has been absent without
permission of the directors from meetings of the
directors held during that period, unless he has
appointed an alternate director who has not been
similarly absent during such period;

(iii)if he becomes bankrupt or enters into any
arrangement with his creditors:

(iv) if he is prohibited from being a director by an
order made under any provision of the Act or the
Companies Directors Disqualification Act 1986 or The
Insolvency Act 1986 and every statutory modification
or re-enactment thereof for the time being in force;

(v) if he becomes of unsound mind;

(vi) if he is removed from office under article 77:

(vii)if he is requested in writing by ac leust three-
fourths of the directors to retire from office.

Remuneration of directors

81. 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.

Directors' expenses

82. Tha directors may be paid all travelling, hotel, and

other expenses properly incurred by them in connection
with their attendance at meetings of directors or
committees of directors or gensral meetings or separate
mertings of tha holders of any class of shares or of
debentures of the company or otherwise in connection with
the discharge of thair duties.



*

Directors' appointments apd interests

al.

Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of
managing director or to any other executive office under
the Company and may enter into an agreement or
arrangement with any director for his employment by the
Company or for the provision by him of any services
ocoutside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangement may be
made upon such terms as the directors determine and they
may remunerate any such director for his services as they
think fit. Any appointment of a director to an executive
office shall terminate if he ceases to be a director but
without prejudice to any claim to damages for breach of
the contract of service between the director and the
Company.

Interested directors

84.

Subject to the provisions of the Act, and provided that
he has disclosed to the directors the nature and extent
of any interest of his, a director, notwithstanding his
office, may be a party to or otherwise interested
directly or indirectly in any transaction (including
contract} or arrangement or in any proposed transaction
or arrangement, with the Company or with any other
company in which the Company may be interested, and he
may hold and be remunerated in respect of any office or
place of profit (other than the office of auditor of the
Company or any subsidiary thereof) under the Company or
any such other company, and he or any firm of which he is
a member may act in a professional capacity for the
Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may
vote on any matter in which he is interested and be
included for the purpose of a quorum at any meeting at
which the same is considered and he may retain for his
own benefit all profits and advantages accruing to him
and no transaction or arrangement shall be liable to be
avolded on the ground of any such interest or benefit.

For the purposes of regulation 82 -

{a} a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a disclosure that the director has an
interest in any such transaction of the nature and
extent o specified; and

(b) an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have
kgowladge shall not be treated as an interest of
his.




+ Dirvectors’ gratuities and pengions

86.

The directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
othexrwise, for any director who has held but no longer
holds any executive office or employment with the Company
or with any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary, and for any member
of his family (including a spouse and a former spouse) or
any person who is or was dependent on him, and may (as
well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

Proceedings of directors

87.

B8.

89.

90.

a1.

Subject to the provisions of the articles, the directors
may regulate their proceedings as they think fit. A
director may, and the secretary at the request of a
director shall, call a meeting of the directors. It
shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a
majority of votes. 1In the case of an eguality of votes,
the chalrman shall have a second ox casting vote. A
director who is alse an alternate director shall be
entitled in the aksence of his appointor to a separate
vote on behalf of his appointor in addition to his own
vote.

the quorum for the transaction of the business of the
directors may be fixed by the directors and unless so
fixed at any other number shall be two. A person who
holds office only as an alternate director shall, if his
appointor is not present, be counted in the quorun,

The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number,
but, if the numbexr of directors is less than the number
fixed as the quorum, the continuing directors or director
may act only for the purpose of filling vacancies or of
calling a general wmeeting.

The directors may appoint one of their number to be the
chalxman of the board of directors and may at any time
remove him from that office. Unlaess he is unwilling to
do so, the director so appointed shall preside at every
meeting of directora at which he is present. But if
there is no director holding that office, or if the
director holding it is unwilling to preside or is not
present within five minutes after the time appointed for
the meeting, the directors present may appeoint one of
their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a
committee of directors, or by a person acting as a
director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of
any director or that any of them were disqualified from
holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued
to be a director and had been entitled to vote.




92,

93.

94.

96.

A resolution in writing signed by all the directors
entitled to receive notice of a meeting of dircctors or
of a committee of directors shall be as valid and
effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of
directors duly convened and held and may consist of
several documents ln the like form each signed by one or
more directors; but a resolution signed by an alternate
director need not alsc be signed by his appointor and, if
it is signed by a director who has appointed an alternate
directoxr, it need not be signed by the alternate director
in that capacity.

Any director or member of a committee of the Board may
hold meetings by telephone, either by conference
telephone conhnection(s) or by a serles of telephone
conversations, or by exchange of facsimile transmissions
addressed to the chairman. The views of the Board, or a
committee of the Board, as ascertained by such telephone
conversations or facsimile transmissions and communicated
to the chairman shall be treated as votes in favour of or
against a particular resolution. A resolution passed at
any meeting held in this manner, and signed by the
chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case
may be, of that committee) duly convened and held.

The provisions of these articles relating to notice and
quorum for board meetings shall be applicable to meetings
held in accordance with this article.

The Company may by ordinary resolution suspend or relax
to any extent, elthex generally or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directors or of a committee of directors.

Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employmaents with the Company or any body corporate in
which the Company is interested the proposals may be
divided and considerad in relation toc each director
separately and (provided he is not for another reason
praecluded from voting} each of the directc 's concerned
shall be entitled to vote and be counted in the quorum in
respact of each resolution except that concerning his own
appointment.

If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to
vote, the guestion may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relatlon to any directer other than himself
shall be final and conclusive.

sSecrefary

97.

Subjrct to the provisions of the Act, the secretary shall
be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think
£it: and any secretary so appointed may be removed by
them.




98. The directors shall cause minutes to be made in books
kept for the purposs -

(a) of all appointments of officers made by the
directors; and

(b) of all proceedings at meetings of the Company, of
the holders of any class of shares in the Company,
and of the directors, and of committees of
directors, including the names of the directors and
officers present at each such meeting.,

It shall not be necessary for the directors to sign a
book recording their attendances at meetings of
directors.

Ihe seal

83. The seal shall only be used by the authority of the
directors or of a committee of directors authorised by
the directors. Thea directors may determine who shall
sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a
director and by the secretary or by a second director.

100. The Board may elect not to possess and make use of a
company seal.

101. Notwithstanding regulation 98 above, the Company may have
an official seal for use abroad under the provisions of
the Act, where and as the directors resolve, and the
Company may by writing appeoint any agents or agent,
committees or committee abroad to be the duly authorised
agents of the Company, for the purpose of affixing andg
using such official seal, and may impose such
restrictions on its use as may be thought fit. Wherever
in these Articles reference is made to the seal of the
Company, the raeference shalill, when and so far as may be
applicable, be deemed to include any such official seal.

Dividends

102, Subject to the provisjons of the Act, the Company may by
ordinary rasolution declare dividends in accordance with
the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.




-

103.

104 L)

108,

106.

107.

Subject to the provisions of the Act, the directors may
pay interim dividends if it appears to them that they are
justified by the profits of the Company available for
distribution. If the share capital is divided into
different classes, the directors may pay interim
dividends on shares which confer deferred or non-
preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend is in axrear. The
directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the
payment. Provided the directors act in good faith they
shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer
by the lawful payment of an interim dividend on any
shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid, All dividends shall be apportioned
and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share
is issued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank
for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of
the value so fixed in order to adjust the rights of
members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or
more persons are the holders of the share or are jointly
entitled to it by reason of the death or bankruptey of
the holder, to the registered address of that one of
thosa personsg who is first named in the reglister of
membaers or to such person and to such address as the
person or persons entitled may in writing direct. Every
c¢heque shall be made payable to the order of the person
or persons entitled or to such other person as the person
or persons entitled may in writing direct and payment of
the chegue shall ba a good discharge to the Company. Any
joint holder or other porson jolntly entitled to a share
as aforesaid may glve yeceiptsz for any dividend or other
moneys payable in raspect of the share.

No dividend or other monays payable in respect of a share
shall bear interest against the Company unless otherwise
provided by the rights attached to the share.
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+ » 108. Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment shall,
if the directors so resolve, be forrfeited and cease to
remain owing by the Company.

Agcounts

109. No wember shall (as such) have any right of inspecting
any accounting records or other becok or document of the
Company except as conferred by statute or authorised by
the directors or by ordinary resolution of the Company.

capitalisatio . et

110. The directors may with the authority of an ordinary
resplution of the company -

{a)

(b)

(€)

(d)

Roticoes

subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company not
required for paying any preferential dividend
(whether or not they are available for distribution)
or any sum standing to the credit of the company's
share premium account or capital redemption reserve;
appropriate the sum resolved to he capitalised to
the members who would have been entitled teo it if it
ware distributed by way of dividend and in the same
proportions and apply such sum on their behalf
sither in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued
shares or debentures of the Company ¢f a nominal
amount equal to that sum, and allot the shares or
debentures credited as fully paid to those mewbers,
or as they may direct, in those proportions, or
partly in onc way and partly in the other: but the
share premium account, the capital redemption
raserve, and any profits which are not available for
distribution may, for the purposes of this
ragulation, only be applied in paying up unissued
shgres to be allotted to members credited as fully
paid;

make such provision by the issue of fractional
cartificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
baecoming distributable under this regulation in
fractions; and

authorise any person to enter on behalf of all the
members conterned into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation,
any agraement made under such authority being
binding on all such menbers.

111. any notlee to be given to or by any person pursuant to
the articlas shall be in writing except that a notice
calling a meating of the directors need not be in
writing.




+ . 112, The Company may give any notice to a member either
personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by
leaving it at that address. 1In the case of Jjoint holders
of a share, all notices shall be given to the joint
holder whose name stands first in the register of members
in respect of the joint holding and notice so given shall
be sufficlent notice to all the joint helders. A member
whose registered address is not within the United Kingdom
and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be
entitled o have notices given toc him at that address,
but otherwise no such member shall be entitled to receive
any notice from the Company.

113. A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class of
shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the
purposes for which it was called.

114, Every person who becomes antitled to a share shall be
bound by any notice in respect of that share which,
before his name is entered in the register of members,
hgs been duly given to a person from whom he derives his
title.

115. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive
evidence that the notice was given. A notice shall,
unless the contrary is proved, be deemed to be given at
the expiration of 48 hours after the envelope containing
it was posted.

116. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of
notice to a member, addressed to them by name, or by the
title of representatives of the deceased, or trustee of
the bankrupt or by any like description at the address,
if any, within the United Kingdom supplied for that
purpose by the persong claiming to be so entitled. Until
such an address has been supplied, a notice may be given
in any mamner in which it might have been given if the
death or bankruptey had not occurred.

Winding.up

117. If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company
and any other sanction required by the Act, divide among
the members Iin gspecle the whole or any part of the assets
of thae Company and may, for that purpose, value any
assets and determine how the division shall be carried
out as between the members or different classes of
members. The liquidator may, with the like sanction,
vest the whole oxr any part of the assets Iin trustees upon
guch trusts for the banefit of the members as he with the
like sanction determines, but no membar shall be
compelled to accept any assets upon which there is a
liability.
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cqmpany against all costs, chaxges, 1osSes8, expenses and
11ab11§ties whicn ne way gustain oX jncur in or about the

in anfendiny any aceed inds, xher civil or crimindd.s
in which juﬁgment is glsen AD s favou in which he

1g acguithes 07 .- Clon with any applicatio under
gectaan I 30+ U0 cx section 727 of the act in which

relief 1.=,:an,r; + s uinm BY the court, and no director oF
anotheXx officer v -+ pe tiaple for any 1088, danpage OF
pigfortune whice maY nappen to or

conpany in the execution of the auties of nis office OF
in yelation thereto.
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119. gubject to gection 410 of the Act and the disclusuare

requirements, the Company may pay premiuns fox directors'

and other officers' {nsurance cover as the directors dee™:
£it.




