' Company Number 219173

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

SPECIAL AND ELECTIVE RESOLUTIONS OF
LRPORTE (DL) LIMITED

At an Extraordinary General Meeting of tha members of the abova-named o
Company, duly convened and held at 3 Bedford Squara, London WCIB 3RA on the
15th day of February 1991, 'the following Special .and Elactive Resolutions

were passed unanimously, in person or by proxy, by all the Members: entitlad, :
to attend and vote at the Meeting:- .

SPECIAL RESOLUTIONS

That the Articles of Assoclation in.the form annexed and signed
by the Chairman for identification purposes be approved-and
adopted as the Articles of Assoclation of the Company -in
substitution for and to the exclusion of the currant Articles of
Association of the Company.

ELECTIVE RESOLUTIONS

That pursuant to Bection 366A of the Companies Act 1985 the .
Company hereby elects to dispense with the holding of Annual - .
General Meotings in 1991 ‘and subsequent years until this election
is revoked. , .

That pursuant to Section 252 of the CQmpnniéa Act‘1985 the
Company hereby elects to dispense with the laying of accounts and
reports before the Company in General Meeting. .

That pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation to appoint
Auditors annually.

_Chairman
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THE COMPANIES ACTS 1985 TC 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

LAPORTE (DL) LIMITED

(Adopted by Special Resoiution dated the 15th day of February 1991)
PRELIMINARY

1, {a) The Regulations contained in Table A in the Schedule to.
the Companies (Tables A to F) Regulations 1985 as amended by the =
Comparies (Tables A to F) (Amendment) Regulations 1985 (such Table
being hereinafter called "Table A") shall apply to the Company save
in so far as they are excluded or varied hereby and such Regqulations
(save as g0 excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company. Any regulations
previously applicable to the Company under any former anactment shall
not apply to the Company. ’

{b) In these Articles the expressions:-

"the Act" means the Companies Act 1985, but
so that any reference in these
Articles to any provision of the
Act shall bae deemed to include a
rofarence to  any statutory
modification ox re-enactment of
that provision for the time being
in force; and :

"subsidiary company" means a company which  is a
subsidiary of another within the
meaning of Section 736 of the Act
except that a company shall not be
regarded as a subsidiary of

- another by reason only of the fact
that that other is a member of it
and has the right to appoint or
remove a majority of its beoard of
directors and the definition of
"holding company" in the said
section shall be construed

accordingly.
' - ComPANILS HOUSE
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ALLOTMENT CF SHARES

2. {a) Notwlthstanding any other provisions contalned in this
Article, for so long as Lthe Company is a subsidiary company, the.
Directors shall not be entitled to exercise any of the powers,
authorities, rights or discretions conferred on them by this Article.'
without the prior consant of the Company's holding campany.

{p) Shares which are comprised in the authorisad but uniaauad
share capital of the Company shall be under the control of the
Directors whe may {subject to Section 80 of the Act and to paragraph-
(@) below) allot, grant options over or otherwise dispose of the -
same, to such persons, on such terms and in such manner as they think
fit, : e S

{c¢) In accordance with Section 91(1) of the Act Sections
89(1) and 90{1) to (6) (inclusive) of the Act shall not apply to the |
Company. '

{d) The Directors are - generally and- ‘unconditionally
authorised for the purposes of Section 80 of the Act, tc exercise any
power of the Company to allot and grant rights to subscribe-for or
convert securities intoc shares of the Company up to the amount. of the

authorised but unissued share capital of the Company. at the date of -

adoption of these Articles, or such.other amount as may from time to-
time be authorised by Ordinary Resolution of the Company, at any time
or times during the period of five years from the date of adoption
and the Directors may, after that pericd, allot any shares or grant
any such rights under this authority in pursuance of an offer or
agreement sc to do made by the Company within that period., The
authority hereby given may at any time (subject to the said Section

80) bhe renewed, revoked or varied by Ordinary Resolution of the
Company. . o T

SHARES

3. The 1lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and’
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly. : ‘

4. The Lliability of any Member in default in respect of a call
shall be increased by the addition at the end of the first sentence
of Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reascn of such non-payment". '

GENERAL MEETINGS AND RESOLUTIONS

5. {a) Every notice convening a General Meeting shall comply
with the provisions of Section 372{3) of the Act as to giving

information to Members in regard to their right to appoint proxies;

and notices of and other comminicaticns relating teo any General

Meeting which any Member is entitled to receive shall be sent to the

Directors and to the Auditors for the time being of the Company.

{b) Clause 37 in Table B shall be read and construed as if
the last sentence were omitted therefrom.




6. (a) If & quorum 4is not present within half an hour from the
time appeinted for a General Meeting the General Meating shall atand
adjourned to the same day in the next week at the same time and place .
or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

{b} Clause 41 in Table A shall not apply to tha Company.

7. Clause 62 in Table A shall be read and construed as if the
words "within the United Kingdom“ were omitted therefrom.

APPOINTMENT OF DIRECTORS
8. {a) Clause 64 in Table A shall not épply to the Company.

{b) The maximum numbar and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution
of the Company. Subject to and in default of any such determination
there 'shall be no maximum number of Directors and the minimum number
of Directors shall be one. Whenscever the minimum number of the
Directors shall be ona, a sola Director. shall have authority to
exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly,

{c¢) No person shall be ineligible for appointment as a
Director by reason of his having attained any particular age.

{d) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 {inclusive) in Table A shall not apply to the
Company.

{e) No persen shall be appointed a Director at any General
Meeting unless either:-

{i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five
clear days before the date appocinted for the General Meeting, notice
signed by a Member qualified to vote at the General Meeting has been
given to the cCompany of the intention to propose that person for
appointment, together with notice signed by that person of his
willingness to be appointed. ‘

(f) The Company may by Ordinary Resolution appoint any person
who is willing to act to be a Director, either to fill a wvacancy or
as an additional Director,

(g9) The Directors may appoint a perseon who is willing to act
tc be a Director, either to £ill a vacancy or as an additional
Director, provided that the appointment does not cause the number of
Directors to exceed any number determined in accordance with
paragraph (b} above as the maximum number of Directors and for the
time being in force.

{h} Notwithstanding any other provisicns of this Artiecle, for
so long as the Company is a subsidiary company, its holding company
may appoint any person to be a Director or remove any Director from
office howsoever appointed.




9, {a) Every consent or any appointment or removal of a Birectoer
under the powers conferred upon a holding company by these Articles
shall be made by Instrument in writing and signed by a Director or
the Secretary of such holding company and such instrument shall only
take eoffect on the service thereof at the ragisterad office of the
Company. :

{b) No person dealing with the Company shall be concerned to
see or enquire as to whether the powers of the Directors have bean in
any way restricted hereunder or as to whether any requisite consent
of a holding company has been cbtained and shall not be affected or
in any way prejudiced by any such restriction or lack of consent
unless such person had at the time express notice that any act or
transation effected by or with the authority of the Directors was in
axcess of their powers.

{c) If the Company has more than one holding company then for
the purpose of these Articles references to its holding company shall
be read and construed as references tc its immediate holding company.

BORROWING POWERS

10. The Directors may exercise all the poﬁers of the Company to

borrow money without limit as to amount and upon such terms and in .

such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities whether cutright or
as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

11. (a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be paid
by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing
to the Company from time to time direct, and the first sentence of
Clause 66 in Table A shall be modified accordingly.

(b} A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled -
at any meeting of the Directors or of any committee of the Directors
to one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for
the purpose of determining whether & gquorum ls present.

(c) Clause 66 in Table A shall be read and construed as if
the last sentence were omitted therefrom.

GRATUITIES AND PENSIONS

12, (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitlad to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

(b) ¢lause B7 in Table A shall not apply to the Company.
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PROCEEDINGS OF DIRECTORS

13, {a) Clause 88 in Table A shall be read and construed as if
the third sentence were omitted therefrom.

(b) A Director may vote, at any meeting of the Directors or
of any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind eof interest whatscever, and if he
shall vote on any such resolution as aforasaid his vote shall be
counted;: and in relation to any such resolution as aforesaid he shall
{whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting. o '

(c) Clauses 94 to 97 (inclusive) in Table A shall not épply N
to the Company. - : :

(d) ALl or any of the Directors or any committee of the
Directors may participate in a meeting of the Directors or-that

committee by means of a conference telephone or any commnication .

equipment which allows all persons participating in the meeting to
hear each other. A person so participating shall be deemed to be

present in person at the meeting and shall be entitled to vote or be .

counted in a quorum accordingly. Such a meeting shall be deemed to
take place whore the largest. group of those participating is
assembled or, if there is no such group, where the chairman of the -
meeting then is. ‘ '

NCTICES

14. {a) A notice may be given by the Company to any Member or
other persons entitled to a share ' in consequence of the death or
bankruptcy of a Member either personally or by pest or by telegraphic
or telex or facsimile communication. Clauses 112 and 116 in Table A
shall be modified accordingly.

{b) Clause 112 in Table A shall be read and construed as if
the last sentence were omitted therefrom. .

{c) A notice given by post shall be deemed to be given at the
expiration of 72 hours after the envelope containing it was posted
and a notice given by telegraphic or telex or facsimile communication
shall be deemed to be given at the expiration of 24 hours after
despatch of the communication. Clause 115 in Table A shall be
modified accordingly. ‘ ‘

(d) Clause 116 4in Table A shall ba read and construed as if
the words "within the United Kingdom" were omitted therefrom.




IKDEMNITY

15, {a) Every Director or other officer or Auditor of the Company
shall be Indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,

including any liability incurred by him in defending any proceedings, . -

whether civil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application- under .
Section 144 or Section 727 of tha Act in which relief is granted to him
by the Court, and no Director or other officer shall be liable for 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 -: D

thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act. ‘

{b) The Directors shall have power to purchase and meintain for
any Director, officer or Auditor of the Company insurance against any,
such liability as is referred to in Section 310(1) of the Act from and B
after the bringing in to . force of Section 137 of the Comnanies Act-
1989. . . e

{c) Clause 118 in Table A.shuli'not apply ﬁo'the Coméahy;

TRARSFER OF SHARES

16. {a) The Directors may, in their absolute discretion eod“without".-
assigning any reason therefor, decline to register the trensfer of a
share, whether or not it is a fully paid share. S .

(k) For so long as the Company i a subsidiery company,. no
transfer of a share shall be registered without the prior consent of
the Company's holding company.

{c) The first sentence of Clause 24.in Table A shall not apply -
te the Company. ' ' : ' :

THE SEAL _
17. {a) If the Company has a seal it may be used with or without'

the necessity of an authority of the Directors. The 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 second Director. The Company shall not be obliged
to seal share certificates even if the Company has a seal and Clause 6
of Table A shall be modified eocordingly. Clause 101 of Table A shall
not apply to the Company. ‘ '

{b) The Company may exercise the powers conferred by section 39 '
of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

SHRARE CAPITAL

18, The schare capital of the Company is £1,000,000 divided into
1,000,000 ordinary sheres of £1 each which shell;rank pari passu in all
respects.
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Tha reguiations of Tahle # to the Companies Act 1985 Jppiy to the Company save in 50 {ar as thay are not exciuded or variod by

i1s Articlas of Association,

Table A as preacribed by the Companles (Tables A to F) Regulstions 1385 {S.1. 1985 No. 805), amended by the Compsn-
les (Tabtes A to F) {Amendmant) Regulationa 1985 (S.I, 1985 No, 1052), Is reprinted balow,

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In thase reguiations —

‘the Act’ maahs the Com ALl 1985 inciuding any statutory moddicabon of
re-anacimeni thoreol Jor the ime ewng in fofce.

‘the sriicies’ means the aruches ol the company.

‘clear days' in retalion 10 1he perod ol a nukce means el penod eaciuding the
day whan (he nohce 13 given of desmed 1o bo given and the day lor winchil1s
Given Or onwhich 1143 10 lake ditpct,

“sxeculsd’ includas any mode of axpcutian.

‘ottice’ mians tha reqisiered ollice of the company.

‘the hokder' in rolation 10 51a8S MBANS 1ha Mamber whosk hame 18 enterad in
ihe regisier of mambora a8 1na haldor ol 1N snares.

‘the ssal’ maans ihe common saal ol Ine company

“secemiary’ means (ha sectalary of (ha company of any Siher person appainied
ta pertorm the dutias o1 the secretary ol iha company, INCiuding a ont, assistant
ar Jopily secrolary. .

*tha United Kingdom' moans Graal Brlan and Northorn ¥eland.

Unieas the context alhnyise roquines, words of xpiassions conluned in ihese
regulalions bear the Samoe Maamng as in thy Acl but 8xciuding ahy S1atulory
modihicahan thergo! notin 106Ce whnon 1hosa regulalions bocome tinding on the
company.

SHARE CAPITAL

2. Subsect 1o In9 provisons of Iha Act and wilhout prejudice o any nghts
anacned 1o any existing shares, any share may be 13sued wilh such nghis of
1@SINCHoNS &S IN@ COMpPany may by ordinary resolibon geleiming.

A. Subjecl to the pravisions of the Act, shares may Do 1Ssued which ate to o
redeamad of 814 10 Do habia 1o ba redtamed at tha oplion ol ihe company of tha
holdar on suCh 1armS and « Such mAannar as may ba provided by tha a7lcies,
4. Tha company may eagrcise the powers ol payaW] commussions conlered by
1he Act. Subject g tho Drovisions of the ACI, any SUCh COMMISNcN May be satishad
by tng paymant ol Casn of by the alloiment ot fully or partly pard shares or parity in
oneg way and parlly wn the uther,

S. Excapl as required by law, no person shall ba recogrised by I COMpany as
nokAingG any snare upon any lrust and (¢scenl a5 otharwite provided by the
articies of by law) the company snallng! s boutd oy 0f 10Cognise any nterestin
any sharg excup! an absoiute gL I% iNe enlively thareo! in tha holdes

SHARE CERTIFICATES

8. Every membet. upon becoming tha holder ol any shares, shall be entitied
withoul paymenl 10 one cerfibicale lor ail Llhe snargs ol each ciass hekt oy um
{and. upon lransferring a pari ol s holding of 3harc s ol any class, 1o acerihcale
tor the balancg of Such holting ) Of sevoral ¢arhilcales each ke one of mera ot hus
shates upon paymenl for svery corthcalg aliar ing s of such reasonable sum
as ihe dunctors may gelermne, Every certibcale shall be seaked with ihe seal
ana shall spealy the number, Class and distingwisming numbers (it any) ol the
Shargs 10 which it r¢13105 and 1ha amount o rospeciive amaunts padup thereon

The company shall nol be bound 10 1I55ue mory than one cerhiite lor shares
hotd jounlly by soveral persons and delwary ol acerulicate 10one unthoidor shall
oo a sullicisnt dehvery to pll ot them.

7 Washarecernhcalesdefaced, worn-out, 1031 62 Gasirnyed. it maybe renewod
ansucnierms il any} as to evidance and indemaity and payment of the 8xpenses
reasonably InCurrgd by Ine company in inveshgalng evidenca os ihe dyecions
may geleimung hut giherwise Irea of charge, and in the case of delacemeni or
weanng-cul) on delivery up of Iha oid caridicats.

LIEN

8. Thecompany shall havs atest and paramount kencn overy share{nol Deing a
tully pad shaee) tor all mongys {whnether presently payabie of not)gayable al a
hxeotime or called in respect ol thal share. The dreclons may al any ina ouclare
Any share 10 be wholly Of in par | tsampl Irom the provisions ol thuseggulation. The
company's len on a share shall extend (o any amount payabie in respact of it
¢ The company may 584 in SUCH MINNer as INe AUECINs dalermne any shaias
on which ihe company has a ien s a sumon respec! of wiGh tha hen 2nisis s
presantty payalia and s nol pad wilhin lburtgencisardays atler nolice has been
givent1o iha hoidar of tha share or 10 Ihe personenkiled 011N conseyuence ol the
doatn or banksupicy of ine holder. semanding paymenlt and staung inat it the
nalice 18 nal cornGhiad with ihe shates may pe soid.

10. To gwve ellact 10 a sala the direciors Mdy AuINGH3A SOMO parson (0 £xecule
an instrument ¢f transler ol the snares soid 10, of N accoidance win the
a:rechions of, ihe putchasyr, Tha e &f the Iranstares 19 Iha shares shall pot be
atlactad by any wieguitanly in or iy of ihe Igs inrelerer * ™ Inihe
sale,

1. Tha nei proceeds of the sate. aller payment of Ihe cos!s shall 5 w.Lued in
payment ol $0 much of the sum {of which ing hen oxisis A% 3 prasenlly payanle,
and any resatue shall {upon surrender 1o the company for canceliation of the
corthigale 1or ine shares soid and subject to a kke ben lor any moneys nul
prasently payahia as exisled upon the shares bafore the saln) ba pad 10 the
parson enlilied ;o the shates a1 lhe cate of tha sale.

CALLS ON SHARES AND FORFEITURE

12. Subrect to the I1erms ol atloiment, |he diraciors May make Calls uDon tha
MEmbars in respect o any mongys unpaig on Ing:¢ shares (whainas nrespeciol
nomenal value of premium) and @ach member shall (Subyact 1o raceiving al least
lourtasn Cloar days nouce specilying whan and whote Dayment s to be made)
pay (0 the company a3 requiad By Ihe notca the amount Called On s shares A
call may be required ic be bard by Insiaimaenis. A call may, before receipl by the
company of any sum dus thareundar, be 1evokad in whold or pari and payment of
acall may 0a postponad M wholo or past. A pesson upon whom acalismadu ahall
remain habie lof calls made PO Ium ROTwilNSIaNaINg Ihe Subsequent iransiet of

g shares in respect wharoo! Ine call was made,

13 Acall shall bo deemed 1o havo been made al ihe tne when Ihe resotubon of
Ihe direCiors authonying tha call was passed

13 The jent hokiars 0l a share shall De [ntly and severaily hatd 10 iy S8 Chir
1 respecl thergol.

15. lLacallremains unpaid aller 11 has HeCcome due and pavatee Lhe De1 SON oM
whomiL1s dua and payabip shat payinieresi on Ihe amcuntunoard (fomite davil
became dud angd payable unbiln g pand al the rale ined by ine Ierma of anoimeni
ol Ine ghare of i 1ho nolice ol 1ha cad, o no rate s haed. at Ihe appropriale rale
a3 getinod by Iha ACI) bul Ihe diraclors may wava payment ol INg INteres1 wnony
of In Dart.

16, An amounl payatle i respect ol a shate on alloImenl of al dny heed dase.
whglhar inrespect 0l nominal value of [Yemiuim Of 33 aninslakment ot a call, shad
be deemod 10 be a cali and ili1ts nol paud Ihe provimons ol the &rihes shail Apory
as « thal amouni had become due and payable by viftuo of a can,

17. Subtec) 10 1he terms ol allgimenl, 1he QECIONS May Make arrangemenis on
e 3sue of shares 1of a ditterence betwean the hokiersinine amounts and imes.
ol paymeni ¢l calls on thew shares .

18. H a caltremans unpad after (| has become due and payable 1he eSO
may give 10 e PErson from whom il1s due No1 8y Lan towrleen Cledr (ays
nolice requwing payment al tha amouni unpaig 10geines wih any miereal whwch
may have accrued. The nonce shall nama the placa whare paymenlis 10 be mace
and snail state inatil Ine noNC e 1S NO1 COMPlac with L SNares N espec! of wiweh
the call was mada vall b kable 10 be torlenled, :

19. 11 the MOl 15 101 Complind wikh any Sharo in rgspecl ol which Il was given
may, belare the paymentrequired by the nolice hrs been Made, be torfinted by a
resotuban ol the Qvocions and the lorimture shall aciude Al GiIviGEnas o ohet
:no‘nevs paydbie 1 tespect of the forleiled ahares and Nt paxd Delore Ine
oitenture, .
20. Subsecltathe provisions of the Act. a lof lelled share may be sold, 1e-aliolted
o otherwise disposed of on such tonns and Ut such manner as tho duectors
detenming siner 1o 1ha person wha was belore Ihe lorleiiure the holoer or g any
owher paison and al any luni belora Sala, re-allgiment of oIner gisposiion. the
forfaiture may be CANGRIEd 0n SUCh larms as the directors trink ht. Whete 10 the
purposes ol IS G:sposal a torielled share 1s 10 be lransiened (0 any Derson Ihe
direciors may aulhonse SOMa PEson 10 D18 I annsitument ol ransier of ihe
share ko Ihal person. . :
2% A porson any ol whose shares have been forlaled shall coase 1o be a
mumber inraspect ol them ang shall surrendst 10 \he company for cancellation
Iha cerubcale for ihe Shates forleiled bul shall reman habie 1o the company for al
maneys which at the date ol forlesduie ware presently payaoie by hm 10 Ihe
company in (@spect of tnoso shares wilh inlerest at Ihe 1aia at which inigse st was
payable on inose mongys belore the forieiture 2r, il nonere sl was 5o payabie, al
ihe appropaiale rale {as dehned in the Act) from ine date of fortesture unil
paymant bul Ihe daeeciorns may wawe paymonl wholy or i part or entorce
paymentwithout any allowanca lof tha value of Iha shares at Ine ime ol lorfenwe
or lor any consiagralion received on Ihmt disposal :

22, A statulory geciarangn by a Girecion of the sectelary (hat a share has baen
lotlened on & spocitied dale shal be concluSive ewdence of the tacts stated in
it S aganst all carsons claumuing 1o be enlitled 1o Ine snare and the ceciaration
snall {subyecl lo he execubon ol an :nsttumenl of ransfer o necessary)
constilule a qaag htle to tha share and ING Prson 10 whom the SNae s
aisposod of Shall nol be bound to see 10 the apphcation of Iha consgeraton. 1l
any. nor shall s itle 10 the share Do allected Dy any sIEGUIATILY W OF ivandly
ol 1ho nceeqings In ralerence 10 the forfellure or aisposal ol 1he share.

TRAVMSFER OF SHARES

23 The nswument of transter ol & share may be v any usudl lorm or i any
atner iofm wikeh the direclons may approve and shall be executed by of on
behall of the iansterot and. unless Ino share s fully paid. By or on benatl of the
transleree.

24, The cireciots may tefusu 1o tegisier ihe Iransler of a share which 13 not
fully pad 10 a person of whom Ihey do not approve and they may reluse 10
rogisier ihe iransier ol a share on which tha company nas a lien. They may aiso
retuse 10 reqysler a lransler unioas. —

(a) w13 loaged al ine olice of at Such Olnar placae as the aeCIons May
appont and 15 accompaned by Ing carttlicale Lor ihe shares 1o winch 1l raiales
and such olhar 8vIQRNCe as 1he Grecirs May 1easonably fequue |0 show ihe
nghi of the ransiercs 10 make the transter:

{t) o 13 10 respect of only pna class of shares; and

{£) 1113 1n lavour of not more |han tout ransigdees.

25. It e duaciors reluse 1o regialer a 1ranstor of a share, they shatt wthan two
manths aiter the aale on whach (ha Iransiar was Kxdged with tne company serd
1o iha transieree nolice of the relusal,

26. The reqistration ol lranstars ol shared of ol transters of any class ol shares
may be suspanded at such nwmaes and fof such penoas (ol eaceeging thirty
days in any y&ar) as the gregtors may dolerming,

27. No les 3nall be charged lor Ing regisiraon ol any insirument ol ransfer of
other goGumeant ralaiing lo or alfaching the Litle 10 any anara,

28 The company shall ba entdled 10 retain any nsirumeni of transler wiach s
regustetad. bul ahy instrument ol iransfer wiuch the direclors raluse to register
shall b returngd Lo the person 1odging it when nolice of ha relusal 1s given

TRANSMISSION OF SHARES

23 il amember dias tha Survivor Of SUrvivors whers he was a |onl haider, and
his petsonal representativas whara he was a 2ole holder or the only survivor of
1ol hoiders, shall ba the anly persons recognised by 1he company as hawng
any hitlg 10 hus ntarest. bul naltung heein contaned shall releasa the estate ol
a gecassed membar rom any Latxiity in tospect ol any shaie which had bean
|oinlly hald by him.
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30 A person DRCOMUNG eniitied (D0 & shary i consaquence ol tha doath or
bankrupicy ol & member may, LOON SuCh evidence Dinng produced as tho
direclors may YOPerty require, elect aingr 1o become tha holder of the share
Of 10 have SOM@ Parson NOMINAted DY Mm regiyerad as the iranstares. I ho
elacis to bacome the hoidar ha shall ive palce 10 1 SOMpDany 10 that ettect i
ne elects 10 have ancthar parson registored ha snall execule an instrumeni of
trangiar ol ihe snive (o thal parson. Al the arucies ratating 1o the ranslat ol
shargs shall apoly 10 tha nolce of instrument of transier as it were an
instrument of tranaler axecyuied by tha memper and the death or bankfupicy of
the moempor had nol occurred.

1. A person bacoming snnted 10 & sharg v conseguanca of the death or
bankmupicy 0! & meamoar shalk have tha nghis 10 wiuch he would pe entitled «f
ne weie Ihe holder of the share, eacept that ha shall nal, belore Do)
ragisieted a8 1ho holdar of the sharg, be enlitied in respact ol i 10 allond of vole
a1 any mesling of tha company of at any saparate meetng of Iho hoiders ol any
clais of snhated i \he company.

ALTERATION OF SHARE CAPITAL
32. Tha company may by crdinary resaluton, —

{a) nciease its share capilal by new snares of such amouni as (na
1esotutian prescnbes;

(B) consoldata and civioa al o Ay of i1s share Capital into shargs of larger
amount than i1 ex1SIing shares.

1c) subyact 1o tha provisions ol Ing Acl, sub-dwide 1S sharas. O any ol
them, Inlo shaies Of amalier AMoun! Ang the resorLlion May datermine that, as
Dalween INa $Naras resulbng from he Sub-disich. any ol inem may have any
preferance or advantage as COMDared wilh ine oihers. and

(d) cancel sharas which. at tna date of the passing of tha reselution. have
not Dean 1aken of agreed 1o oo taken by any parson and dimimsh the amount ol
18 shgre capital Dy ine amounl of the shares so cancelled,
33 Whenevat as 3 result 0l a consohkdanon of shates any membals woulg
pocome antiied 1O lractions ol 3 Share. Ina Airec1ors Mmay. on benall ol those
membits, sl {he Shaies reptasenhng ina Iracuons 1oF the DOst pnce
reasonably colamable 10 any PErSON (INCIUAING, SURIBCT ' 1NG Drovisions of the
Acl, 1n@ company) ana disinbule (he net proceeds ol saly in due propartion
AMong those mempers. and the diréciors may aulhonse somo parson 1o
exacute an nsirumenl of transier of Ihe sharas 10. of i accordance wih Ihg
direcuon of. the purchasaer. The transierea snall not be bound 10 see 1o the
apphicanon of the purchasa monay NoT shall his Litie (o the shares be allecieg
Dy any imeguianty In or invahaity of the proceadings inrelarence 1o tha sate,
34 Subect 10 tne pravicons of the Agt, the compary may by special
1830luhON 10duce 118 sharg Captal, any capdal redemplon raserve and any
SHAro prAMIUM BCCOUNT IN any way.

PURCHASE OF OWN SHARES

35, Subyect (0 the provisions of tha ACt, Ing company may purchase 1§ own
sharas (including any redeemanta shares) and, 111t 15 A privRle company, make
a payment i fespact ol the regemplon or purchase ol (s own shares
olharwisa 1han oul of Jisinbulable prolits of Ing company of Ihe proceeds ol a
lrashissue ol shares.

GENERAL MEETINGS

36 All genaral meenngs aiher Inan annual general meelings snall be catied
frdraginary genarat meghngs. .

37 The ditectods may call generdl meenngs and, on (ng requisilian ol
members pursuant 10 e pIOWmSIONS of the Act. shall torihwith proceed 1o
convene an exiradrdinary ganetal meetng lor a gale notlater than eighl weoks
atter receipt of the requsiion. If there are not within the Umiled Kingdom
suflicien! guectors to call 3 gendral moalng. any aWecior or fny memoer ol ihe
cempany may call a general meating.

NOTICE OF GENERAL MEETINGS
38. An annual genedal meglng ana an exiraproinary general meeling called
for the passing of a special 1@S0UION OF & feSOIUL0 3DPOINYING a PerSONn as a
tracior shall be catied by at eas! twenty-one clear days nolice, All athar
extraorainary genaeral meelings shalt be calied by a1 least foufleen cloar coyy’
nolice but a general Mealng may be caled by shotter nolice il 1 1S Sb
agreed —

{a) ining case of an annual gencral meeung. by atl the mempers entiled to
atlend and vole Inereal; and

{b) n the case al any awner meenng by a majenly n number of the
membors naving a Nght 1o allend and vore being a majonly 1oqether hohling
not less than ninety-five per cent, 1n nomnal vawe ol the shares gving Lhal
nght
The nolce shall spacidy ine time and place ol the meehng and tha general
nature of the BUSINASA O ba IFansacied and. in Ine Case of an annual general
meetng, shall specdy Ihe meeling as sugh

4 Subyect 1o the provisiors of tha arnclas and 1o any restnctions imposed on any

shares. 1he nohice shait Do qiven 10 all the membery, 10 ail persons enlitied 10 a

sthare 1 consequence ol ne deatn or bankruptcy of & membet and (0 1he

diretiorg and auditors

39 The accdontal omussion (o give notice ol 3 meating 10, Of Ihe NoN-recep)
ol notice of a meeting by any person enbiled 10 receive noLce shall not
invalidate Ihe pOCEEdINGS at ihat meelng

PROCEEDINGS AT GENERAL MEETINGS
40, Mo business shall be (ransacted al any meelng LNIDSS & QUOYLM is
present. Two persons eniiled 1o vole upon Ing pusiness 1o be transacted, each
being a membar OF A proxy for 3 Member of a duly authonsed raprgseniabve of
a corporaton. shall ba a quirum
41, It sech a quornum 13 nol present within hailf an hour from the tma apponied
for the maaling, o7 f during a me#img Such a QUOTUM Ceasas lo ba prasent, the
meelng snall stand agyourned 10 the saing day in Ine nexl woek ot iha same
IMe and place of to such lime and place as ihe dreCions May detefmine,
42, The chairman.f any, of the beard of directors of in his absance soma cther
dracior nommnated Dy tha (rectors shall presce 03 chauman ol (hr meoling,
bul 1| neiher the chairman nor Such Gther Gwector (I Bny) ba present within
teen syinules afler the time abponied lor holding tha Me&lng and wiling 1o
¢1. tha directors predent shall elect one of thew number 10 be charman and, il
ura 13 only One drecior presant and wiking Lo act, he shal ba chainman,
B3, It no aurecior 18 willing 10 act as charman, of A 0 tirecior | prasant wathin
B10an munytes afler the time appoiniad for holding the meetng, the members
psant and antitied 10 vole shall Chogse one af thoir number 1o be chawrman.
B4 A director shal, nolwithstending that he is NOl & Mamody, be anbiled 1o
fltiend and apoak at any genaral maeling and &t any separate mealing of the
Raokiacs ol pny class ol shaies in the Company.
. Tha charman may, with he consant ol a meehng &t which A QutFLm 13
eaunt (&nd shallil 30 Qirecicd by the maahing), aciourn the meeatix) from Line
urna 2t 1om place 1o pace, byt PO bukness shall bo ransacied al an
Hiourned meanng other than business wikch mught pioperty have been
p had the adiournment nol taken place. When a

hands unioxs belora, of pn the declaraton of the result of, ihe show ol hands a
poll 15 duly cemanged Subject 10 tho provisians of the Acl, a poll may Do
demanded —~
{a} by the chawman; or _
Ib) by atleast wa mambers having the nighl o vole &l the meabnd); Of
i) by a momber of mambars represaniing not less than one-tepth ol the
Tolal voting ngis o1 all the meambors Naving tha ngnt (0 vola at e meehing: or
{91 by a member of Members helding shases conlariing a nghl o vole a1
\ha meeling baing SNales on which an aggrepale Sum has been paid up equal
:g not laas than one-lenth of the Kal sum paid up on all Ine shares conternng
al rgnl, ) .
and 4 domand by a porson as proxy for 3 member shalt be the same as a
demand by Iho Member.
47. Uniess a poll 15 ouly demanded a declaration by the chawman that a
resolubon has been carned of corned unammously. Of Dy a parbcular mionty,
of logt. or nol cathed Dy a pariicular Maonty and an eniry ta that affect s 1ha
mnutes of the meating shall be conclusive evidanco ol the fact without proot of
Ine numibar or proporlian ol the vales recorded In lavour of OF aganst (the
resaluban. . S
48 The demand lor a poll may, belore the poll 13 1oken, be wilhdiawn DUt only
with the consent al ihe charman and a demand %0 wilhdrawn shall nol bo
taken 10 have nvahdated [he result o a show of hands dectared belotg Ing
Jddmana was maog.
49, A poll snad be taken as 1NE Chaman QreCiS and no may appoint
SCIUtiNGOrS (who need not ba members) and lix i ¥me and prace lor declanng
e fesuld al Iho poll. Thi tesult ol 1ho poll shall be deemad lo ba the resalution
of Ing meenng al which ihe poll was demandead. :
50. inihe case ol an gaually o voles, whether on a snow ol kangs oron a potl.
tha chasmen shall be enttled 1 a CAIUNG vote in addilion (o anv olher vole he
may have. . ' :
51 A poll gemanged on Ine alecton ol a chaimman of on a queshon ol
adpummaent shail ba 1aken forthwalhn. A 30l demanded on any oln@r gueshion
shall bo takcen @ithar torthwith oF ot SUCh time and place as the Lharman duects
no| beung Mor Ihan Whirly days atler the pall 1$ demanded. The demand for a
poll shalt nat prevent Ihe continuance ol a meeling for Me transaclion of any
busingsa othet I1han INe Quashon on which ine poli was demanded. i a poii s
demanged belore the declaraton ol the rosull of a show of nanos and the
demand 13 duly wilhdrawn, the meéatng shat continue asif ine agmand had nol
boen made, :
52. No nohca need be given ol a poll not taken lorihwith i the urme and place
alwhich (L is o ba taken arg anncunded al ing maeling al whish it13 gdemanaedq.
In any ciher case at loas| saven cloar days nalice shall be given speoiyng he
fime and place al winch tha pcil 13 10 be taken, .
53, A resoluion in woling oxecuiad by of on benall ol gach memper wha would
have bean gniitied 1O voie upon it il 1t had boen oroposed a1 a gonaral meehing
at wiieh ha was present snall be as oifeclual as Il It had been passed at a
general moebng duly convened and held and may contist ol several
nsyumants in tha ke lorm eacn executed by of on behal of ong of More
mempers. -

VOTES OF MEMBERS

54, Sytyect 1¢ any nghts or resINCLions allached 10 any shares. on a show of
hands every mamber who (baing an indwigual) is preSent in person of (Deng a
corpotalion) 15 prasent by a duly aulhonsed representative, nol bewig mmselt a
momber enulied W vole, shall have one vele ang on a poll every memoer shall
have ona vole for every share of which he 1s Ihe holdar,

55. In ihe case ol joint holaars the vote ol 1he semor wno tenders a vole,
whether In person of by praxy, shall ba acceptod 1o Ine exclusion of ihe voies of
Ihe gther (ginl holders; and seniornly Shall be dalernungd Dy the prger in which
1he narmes of the holders stand in 1he regisiar ol membars

£6. A membaf i respect of whom an oioer has Leen mage Dy any counl
hawing junsdighion (whnothar in 1he Umted Kingdom of gisewnera) in matiers
concerming mental chisorger may vete, whether on & $how of banos o on a pall,
by his recewvef, Curalor bous Or other parson aulnonsed n that behail
apponted Dy thal courl, and any SUCHh recevar. Curaior bams of alhar person
may. an a poll, vota by poay. Evilence 10 Ing sanstachon ol e directors of the
awnonty of tne person ciaiming 1o exercise (he nght 10 vole shall be depasited
al ihe othee, or al sych othar place as s specilied n accordance with the
arucies lor the ¢onosH ol INStrumants ol prosy, o1 Jess than 43 hours bofore
{he ime appointed fof holding Ihe mealing of adiouinad maaing al whicn ine
nght to vole 18 to be exermsed and i gelaull the nght 1o valg shall nol te
expicisable. . - :

§7. No member shall vote al any generai meelng of al any separate Meetng
ol tha nolders of any class of shares in Ihe comoany. dither i DErSON Or by
proxy, in respect of any shaio nold by kim uniess all maneys oresentty payable
by i 1¢spact al inat share bave been pad

58. No objgction shall be raised to Ihe quakheanon of any voler excepl al the
meeling of adiourned meeting ar wiich the vote oojected io 18 tendered. and
every voie nol disaliowed al the maenng shall be valid. Any opeclion made in
due ime snall ba referred 10 Ihe charman wnase decision snail be knal and
conciusve. -

59, On a poll volos may be given aither parsonally Of by Doy A memder may
ApOOMI More than ong pioxy 10 altend on Ihe sama 0ccasioen

80 An inslrumant appoiing a Eroay shall be v whiing. gaecuted by of on
pahatt of o aopawiot and shall be 1 the Iolowing form (or wn a lorm as near
Iheteto 43 CIrcUMSIances oliow of I any other lorm which 1s usual or which Ihe
dIEeCIoN may apHove).—~ . : :
* PLCJ:.imnad

We, : ,0
mambeat/mambers ol Ihe 3bove -namMed Company, haraby aDpHrt
. of lakng him, of . as
my/out Droay 10 vOIZ in my/our NAME!S) ang on my/our benalt at ine annual/
axlraerdinary ganeral mealing of the company to be held
an 19 ,Andatany aojoumment thereal.
Sgnogon 19 *
61, Whare Wl i3 daswed o atlord members an opporlunily of instructing the
proxy haw he shall act the wstrumenl appointing a proxy snall be in ihe
{oliowang farm (of in A lorm as near thereto as Grcumstances alow of in any
othar lorm whech 13 usual of winch the directors may approver —
' PLC/Limitea
1'\¥e, of
membet/ members of the abova-named company, herehy appont
Jorfalinghm ol
L B3 Myl Out proxy 1o volen my/our
name{s) and on my/our benhall al ihe annual/extractdinaty general meehng of.
the company. 10 De hald On . ahd a1 any adournmenl Ihetegl,
This torm 13 10 be usad in 1espect of ihe rosolutions menonad DElOw as
follows:
Rasolubon No. 1 *lor *againsi
Aesoiubion No. 2 *lof "against
‘Strke out whechever 15 nol dasired.
Unlasa othermsa inslrucled the proxy may vole 8% be thinks ht of abstain from
voling,
Srgnedivg dayal 19 N
62, Tha nstrument appoiniing a Proxy and any authomy under which it 1s
execuied of @ Copy Ol such authonty ceériied nolanally 0r i 3ome olher way

.beinga
ol

bainga
of




appioved Dy Ihe Quirecions may,—

(#) be deposied ol tna Glice or al such othar plaga wilhin iha Unied
Kingdom a8 15 speCilied 10 the noice CONVENNG Iha meslng or » any
msirumant Ol Hroxy sent oul by the company i 1eialion fo tne meehing nollass
than 48 hours batate (he ima (or Rolaing the MOALiNg or AKOUMEY Mesting &t
which 1he person named in the Insiument proposes 1o voly; o

{0} i (ha casa of a poil lakan mara than 48 hours atlor 118 demanged, bo
Oeposiiad a3 aloresad 11ar the poll nas besn dBmanded and nol legs inan 24
nours beloio NG tirne appainted for Ik 1akng of e potl; or

[C} wheta 1na poll 1B Not taken lorihwath Dot 15 LakeN oL MOnd than 48 hours

alter 1l was demanded. be dolvareg at the mealing al whith the poll was
damanded 10 the charmen or la the secretary of 10 any dreciod.
ana an mslrument ol proxy which 1s nol Coposed of dehivarad In & mannar 30
perrrutied shall ba snvahd.
83. A vole grven of poll demanded by Proxy of Dy the Ouly authontsed
tepresaniatve ol & cOrparaton shad be vabd NOlwihslanding INe previous
dele/minanon of Ihe aulnonty of tha person vOINg of demanding a pail unigss
nalice 0l (ha detarminatron was rocewved by ING company at (ha ollice of at
such olnet placa at which Iha insirumend of proxy was duly deposited baiore
ihe commeancamani ol ihe mealing or adjourned Mestng at whch the voie 18
Qven ar thae poll demanded of (Wt tne casa of a POl takan oIerwise than on the
5an8 ciav as e meshng Of adyourned meating) INg ime appainied lor taking
the poil, .

NUMBER OF DIRECTORS

84, Unless olherwise delermwned oy Qrdinary resoiutlion. (n@ numper of
directors (oangr than alternale duactors) shall not be subject 10 any maumpm
but shall b not loss than (wd.

ALTERNATE DIRECTORS

65 Any cirector (otner than an allernale direclor) may appomnt any other
direcion. of any clher person apptavea by resolution of the Qrectors ang wohiwg
to acl. fo b& an aiternale Qrecior ang may 1emove lrom ollie an anernate
director S0 appomied by rim.

66. An allernale airecicr shall De enntled to receive nonce of all meenngs of
onpclors and o al mealings of commtteas of Aw2CIors of which his appainior
i3 0 memoer 10 attend angd volg 3l any SUCh Meeling al which g duecio?
appeinbng him 13 nol personally present. and gengfally 12 periorm ab 1ho
lunchons of his appointer Bs a direcior it (us ADSANCH Dul Shall ROt oe entitled
1a receve any remuneraton irom the company (0f s sorvicas as an anernate
direclor. But 1l shait not be necessary 1o give notce ol such a meghng 10 an
allernate direstor who 18 atsant lrom tho Unded Xingdom.

67 An alrernata dweciofr shall coase 10 bo an altermate duscior i tus appaintor
C2a3es 10 De a dirgcior; but, il a direcior relres by rotation or clnerwise but 15
reappeinied O gesmen 10 have bpen teappointed al ing mealing at which he
roures, any appamiment &1 An aiternate dwector mado Dy fvm which was in
Iorce immediately pnor 1o his retsement shall continue atier hia reappoiniment.
68. Any appoiniment or temovat ol an atlernata direcior shall b2 oy nobice o
the company s:gned Dy the direCior making o 1evolgng the AppPCNIMent o n
any other manner aperoved Dy (NG Cracions.

69. Save as olherwisé provicec n tne artcles, an allernate drecior shall be
aeemed 107 all purposes 10 0@ R diractor and shall alone de respoensitig lor s
Own acts and detaulls and he shall not be deemed (0 be the agent of the
director apposnting fm.

POWERS OF DIRECTCRS

70. Subyect to the prowisions of the Acl, the mMemorandum and the aricies and

%o any cireclions givan by special resolution. the buginess of Iha company snall
ba managed By INg OiIrecIars whi may eagrcise all Ihe powars of Ihe company.
No alteration ol the memaorandum or articles and no such dwegion shall
invaldate any pnor act of 1he directors wnich woula have been vaird it 1nat
alteratron nad nal peen maage of thal airechion had nol been given. The pawers
Given Dy im$ reguiation 5hatl nol be bmied by any spedial power Qwven (o the
Qreciars by INe aricles and A meeuny of Grociors at which a guorum (S
present may €1e:Ctse al pOwers exercisabie by Ine gireciors.

71, The duectors may. oy Dower of allorney Qr Otherwise, apponl any parson
it be Ihe agent of the company 10f SuCh PUIPOSES and on Such CONMGLioNS as
they deteimineg, ngluting authonty tor the agenl 10 delagatoe all or any of s
powers.

DELEGATION OF DIRECTORS’ POWERS

72. The oreclors may delegale any ol Ihew D 3 ta any

<onsisting ol one ot more direclors, They may D130 delegate 10 &Ny managing
airecIor of any Airgclar ROIAING any oiher execuhve olfce such ol their powers
a3 thay consiogr gesrapie 10 bo exercraed by im. Any such delegauon may bo
mAde SuDECl 10 any CORCINCAS the direciOrs may impose. ana esther
coldaterally with or LD tha exciusion ol tneir own DOwers and may e revgxed or
altered. Subject to any such conditions, the proc@edings of 8 COmmittee with
Iwo Or morg members shall be governed Dy the arbcles requiatng 1he
procead.ngs of qrectors SO Jar aa they are capavie ol appiying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Al tho irst annual general meghing ofl the direciors shall el e lrom athice,
and at every subTgquent annual general meelng one-thwd of \ha drectons who
arg subyect 10 felrgment by rotation or. o their numbaris not e or 3 mulbiple
of inree, the number naarest to one-third shall relee from otlice; but. il there 1s
Gnly bne direcior who s Subect 1u ratirement by rolahon, he shall relirp.
74, Subject 1o (he provisions ol Ihe Ac), the AIrocIors 1o rere by moiaten shall
be Ihose who have beun longas! in oIhCe sinca Lher iasl appouiment or
reappoiniment. but as butween persons who became or wera lusl reappeinted
directors on the sama day thosa 1 relire 3hall (uniesy thoy QInBrwise agiee
ameng nemsaives) be aeterminod by ol )
75. Hine.company, at ihe meeling al which a dirpélor rolires by rotanan, goes
ngt il the vacancy the ralining dwadtor shatl, d wikng 1o agt, be deemeg 10 have
been reappointed unless at the meatng Il ts resolved not 1o hil the vacancy or
unigss a resctubon lor the reappointment of the director 1s put 1o the meelng
and lost. .
78. No person othat than & duacior ralinng by tblation shall be appontad of
reappomnied a director at Any genaral mesling uniess;—

{a} ha s recommanded by the dwectors; of

{b) not isss than lourtoen o more than thirty-live clear days beloro the
dale appoinited 10 the moehng, Nolke axecuted by & mamber qualihed 1o vote
al the meelhng has beon given 0 the comacny Of the wiention 10 Propase that
Person 1ar apponiman! of reapPoINtmen| statng the paricuiars which would, o
he were 30 appontad Of roappPOINied, be requusd lo b Ncludea i he
company s register ¢! ;fnectars together with Notice execuled by thal person of
his willingne st 1o bo appointed of feappointed.
77 Not less Lhan saven nor more than twenly-swghl clear days belone the date
appoinied {or halging a general mesling nolice snall be givan 10 ali who are
antiied 1o recove nouce of tha mestng of any Parson (oiher INAN & Quwecior
relfing by rOlaLon al the meeting) who 13 recommernded by na dwectory for
appointment of reapponriment a3 8 duecior Bt the mesing of 1n rexpect of
whom NalCe has Deen Uuly given 10 the Zompany of the intenion 1o oroposs
humn a1 ine mealng lor apponimaent of resppG:niMEnt a3 a avecior The notice
shali give the parhicuins ol thal parson wiich would. if ho were 30 appontad of
feappointad. De required to be includad n the COMPAny's regusier ol duireciors.

78. Subject as aloresmd, tha company MAy by ordinary resolubion appont &
parson who (3 wiling 10 aCL 10 De a gweclor aither 1o Ll 8 vacancy of 4% an
adational dvector and may A150 delprming 1he rolalon w1 whnich any agdional
aitecions e 1o rane.

79, Tna girecidrs may 3RAOINL a parson who 18 walingg 10 act 10 ba a direclofr.
eaner to bl a yacancy or as an acionAl director, pHOvided (hal the
AppINTNENt O0ces nol Cause tha number ol Oweciors to excetd Any numpber
tixed by Of N accordance® wilh tne arlicles as the maxwnum numper ol
duectors. A direcior S0 appointed shail hokd olhice Galy uiid e NExt lolawing
annual ganeral mesting ANd Shall nol ba [aken o agcount i Jelgrmimng the
twecion who Ere 10 talire Dy rO13000 At the MEenng. Il nol reapeaniad at such
anmaal genaral meghng, ha shall vacale othce al 1he conciuson iharanl

80, SuDieCl 85 aloresiid, A Qitecior whd t&IHES al an annual Qoneral meeling
may, i walling 10 act, be 1eapponied. Il he ¢ NOL taapponied, he Shat relain
othica until the mesing ACPOINIS Someona i tus Place. of i il 008S Nat 00 S0,
unt ne end ol Ine meetng.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

B1. Thé olie ot a dwoctdr Shail be vacated i~

(3) ne ¢easas 10 be a direcior by wirtue ol any provision ol the Act of ha
pecomes prohiutuied by law lrom being a direclor; or

(D) he Docomaes bankrupt or makes any artangement or COMPOSMON wln
his Cragnors qenetalty; of . .

{&) heis. or may be. sutlenng trom mental disoroer and cnur —

D) he 5 admitted 10 hosoutal 0 pursuance of an asolcaton lof
admiss:on 10f reatment LNACt the Menlal Healn Ac1 1383 or. mn Scottana. an
appheation (2 asmission under the Atenial Health (Scenandt Act 19560, or

{ii} an oioer 1s Mase by a cowt NAVNg UNsSACLiON Iwhelnar In the
United Kangaom or elsawhere) in maliers coONCerming meniad disotcer 10r s
aeenhon of 1or ing appointment of & recewer. Curalor Dams Of DINer person 1o
ergicise powers wilh respect 1o his properly of allays o

1) ne resigng nis ollice by notice 10 tha company; ot

fe) e shall tor more 1han six conseculive monins nava buen apsert
without parmiasion ol tho dreciars from meelings ol greciors held during 1nay
pencd and Ihe directors resoive 1nal s ollice be vacated .

REMUNERATION OF DIRECTORS

B2. The 0eCIors shall be @Ntiteq 10 SUCH IGMUNEI2nLoN as ING COMpPany may
by ordinary resgilution delciming and, uniess INe rasalution DICVIORS OB WisSE.
the remunerilion shall be deermned to accrue lrom oay to oay

DIRECTORS' EXPENSES : -
83 Tne dacClors may be pad al Iraveiling, NOWRI. and gther exDenses propern
neunes by them in conneclian wiln thew aliendanse al meenngs of directors o
commitloss ol dugclors OF Qenarat moelngs of separate meaings ¢t the
holders 0l any class of ahafes or of gebentures ol Ihe company of oingtwise
connection with the disCharge ol they gules.

DIRECTORS' APPOINTMENTS AND INTERESTS

B4. Subyecl 10 Ihe (MOwSI0NS Of (he Act, IN8 QIECIOrs may ADDHINI ORE of more
ol iheir numbar 10 the gliice ot manaming OHeSIOr or 1o any Mher execuuve
othco under tho company and may eniar (1o an agreement Of AITangement
wilh &ty Oirecior lor is employment by the COMDAanNY O tar the DIOVISIDN Dy fm
of any Services Quiside Ing SCope of Ine orainary dulies ol 3 QIeClon. Any such
appamntmenl, agreament Of alrangement May De Made upon SUCh Ierms as the
direclors delerming and INey may remuneralg any suth duetlor lor nis
seivices as Ihay twnk I, Any appomniment of a airectar 1o an exéculive ottice
shall lermmala (| he Coases 19 ba a gueslor bul wilhoul prejudice 10 any Sam
1o damaqges or bioach of 1he cantract of setvice between the IFELIor and Ihe
company. A Managing tirecior and a director oid:ng any ciber exctulive oltce
shall no1 B¢ Subiect 10 retrement by rotation, =

B85, Sumecl 10 Ing prowiSIONS 0f the ACL, and Drovided tral he has disciosed 10

. the awrectors the nature and exien ol any materal intetest of his. a Quegior

notwihstanding his olfice:—

{a) may bo a party 10. or otherwise wnleiesied w, any transacuon of
arrangement with Ihe €oMPany or  which the company i otherwise
inlerasied; :

ib) may ba a giecior of Other ollicer ol. Of eMDIOYeEd Dy, OF A Datly 10 any
transachon Of arrangemant with, or olberwise mergsted . any DOAy
Corpothle piomated by N0 Company of iN whiCh tng company 1S olherwse
interesied: and .

{c} shall not, by reason of hig allice, D8 3ccountanie to Ine company tor
any nanehl which he denves lrom any such othce or emoloymen Ot lrom any
Such LanNsachon or arranQdment or oM any wterest N any Such DOJY
GOrpOtata and No such Iransaéhon or arrandement shatl pe haoie 1o be avoudea
on Ing ground of any such INterast or penenl
86. For the purposes of reguiation g5 —

{2} O QENeral nouce GIven 10 ne gwetlDrs INat a geecior 15 10 De reqaraed
A% having a1 inigrest ol the Natwe ang extenl Speciied wn Ihe NObice n any
WansaZLON Of arrangemen| v wivch a speC:cy Berson of ciass of persons 15
intprested Shall be deemed 10 be a owsciosure thal Ine grecior DAs an inlerest
n any suCh transachion ol 1he natury ang estenl so speciled, and

(b} an inferest ot which & grector Nas NO kngwiegae Ind of whsth it %
urreasonatie o expect MM 1o nave knowieage snali not ba Uateg as an
ntesest of rus,

DIRECTORS' GRATUITIES AND PENSIONS

87 The diwectors may provide beneghts, whelher by Ine paymenl of gralumies
Or pensions Of by insurance Of otharwise. 1o any arecior who nas heig but no
longer holds any exgcubive othce or emplayment wilh Ing cOMDANY OF wilh any
body corpordle which 1S Of NAs been a $ubSklary ol tne COthpany or a
predecessor in busingas of INd company o of any such sunsOary, and for any
mamoer 0 lus famity {including a spouse and a farmer soousa) of aay person
why 8 of was dopenden| On M, and may (a3 well befare as alfer e Coases 1o
hold such olhe or employment) contnbule 1o any lung and pay premwms lor
tha purchase Of provison of Afy sucn benalit,

PROCEEDINGS OF DIRECTORS

8B. Subjec! 10 the proviSIONS Of Ing arlic'es, the cueciors may tegutale Ihew
proceedings as they inink hi. A duegtor may. and Ing secratary al the requast ol
a cuwecior shall, call a me2ling of tho dwectord, I shall nal be NECEssary 1o give
nobce of @ mealng to a direcior who 13 absent fiom the United Kingoom

Cuesiions 8N3iNg at & meaIng shall ba decided by a maponty ol valas, In ine
casg of ant equahty ol voles. ihe chawman shall have a sacons Of CASting vote,
A diraclor who is aiso an allernale deeci shall Da eniilled i Ine absance of
his 8ppointor 10 a separsis vole on behatl of s appauniof in addion 10 his own
vole.

83, Tha quorum lor tha traNSAchion of Ine busing3s of tne directors may be
lixad by the direclors and unless so fixed al any other pumber shall be Iwo, A
parson wha holds athco ORly as an sllemale dwoctor shal, if fus &pDOINLGF IS
nal presant. e Counted IN the Quarum.

90. Tha coOntinuing dreciors or a solg Continng directdr may act
NOvIINSIANAING any vacanC1#S in ther numbar, but, if the nurnoer of directors is
les han the number hxed &% (he Quorum, the LonnuIng tirectors Or diegtor




may ACY 0Ny (0 1he (amoss O Miwy) vACSNOSS Of O) Salng & DENACal meehng.
91. Tho cerecicrs may MPPOW one o thind Ranbed 10 be B Chasman of e
boatd of dHuctons and May &1 any hine IWNOvE fam from tht oHics, Urdesy ha 15
unmlhng 10 GO 50, the CXrec e 30 appodnied shall prasido al svery moesung ol
AWBCIONE A which he 13 Drosent. But « Iheds 1 NO crecior holdus) that plike, of
W Iha rector halding 1l 13 uNwkng o P of 13 NOY P wAlhm fver
mnutes alier tha Wne aDCONWd 1or the Mesing, 1he drECIOF Presan. may
appoint one of thar NUMDEr 10 D& charman ol Iha meetn.

92, All acis dona by & Mesung of gwecion, of o § comawites of direcios, of
Oy & pEIsOn ACIHND as & OWeLky ahal, NOwINStancng thal Il B allarwards
discovaied el thers wad & defect in e ADCONYNen| of &Ny direcior or thal
any ol ham wete cusquaihed rom holdng office, or had vecaled otice, o
wore NCl entitied 10 vol8, bo &8 vaixd &3 i svery such person had been duly
APOoNTET &Na was quakiad and had contnued Lo be a dracior 2nd had peen
ertitied 10 vale.

93 A tesolution in wnling Signed oy all the drectors entitied 10 receve nolce
ol & medting of dreciors of of & commities ol dreciors Shall be As valo and
elfeciual &31f il had been DASYED 81 & M4IING Of CurpCions of (B3 e Casa May
bej & COMMiliaa ol oHecions duly comvensd and held and May cons:al of
sevaral gocumani in ihe kke lorm sach sgned by one of more dvactons; hut a
1850/UION Signed by an alternale ArEcior NEed not also ba Sgned by his
apponier and. f Il 13 BIgnud by a dwecidt whno has appownied an aliomnate
diraciat. i nead nol be signad by Ing atlernale dwecior In Tal Capacity,

. Save as otharwse provided by tne arlcies, a girector shall not vole at a
mesting of cireciors of OF 3 commiltee ol direCids on BAY [ASOHILON
CONCarming a mailer it which he has, direCily o indirecily, an inlerest or duly
wiich 1S matenal and which confhcls or may conthcl wilh tho inleresia of the
company Unless fus nterast o duty anses only because the casa falis winin
one or more of ins following paragraphs.—

fal ihe rasoiulcn retales Lo the qving 10 lum of a guaranies, secunly, of
Indernnidy in raspect of manay lanl 1o, oF an ODAgALON NCurred By vm lor 1he
penatil 01, the company of any of its subsiianes;

{b) I\he rasolution re'ales 10 the Qing 10 a thed party of & guarantes.
S@cunty. of \ndemnity in respect ol an poligalion of tha company o any ol its
subsidianes for whizh ihe Qireclor Das A35uMad responsitility IN whola o pard
and whather alona or [onily with Others under a Quarantee of INCemmity or by
the giving ol secunly:

(CY M3 interesi ansas by virlue of s SUbsSCNDING Of AgreeINg to Subscnba
lor any shares, debeniures of other secunbes ol the company or any of s
subsidanes. of by vtue ol lus teng, or IMENGING 1o bacome, & Paricipant n
INg UNJBIWATING Of Sub-underwnting o an Offer ol any SUth shares,
debeniures. of olher secunties by tha company or any of 11S Subsidianay for
SUDSCHPLON, purchase of gxchange; .

{d) 1he resoiunon relates in Any way 10 A talirement bensfils Schama whi
has Deen appeoved. Of 1S cond.hional upon aporoval, by the Board ol Infang
Revanue 100 1axaton purposes. :

For the purposes of s regulanon, an interest ol a person who 13, for any
purposae of the Act rexCiuting any statutory modihicahon tharec! not in lorce
when thus regulation becomes tinding on \he ¢ompany}. connecied with a
direcior shall ba traated B3 an interest ol the direcior and, wn relabon 19 an
anornale directorn, anerast ol his appoinior sNall ba treated as an misresi ol
the allernaie drecior witnoul prejudice 1O any intarest which the attemate
airecior as atherwise.
95. A ghirector shall nat be counled in the Quorum prasent al & meeLng in
ralalion 10 @ resodulion on which fe s nol enbited I vote,
96. The campany may Oy oranary resolulion suspend of relax ta any oxtenl.
either generally of in tespect of any particular matier. any provision ol the
arucies pronithbng a orector rom voting al a ineeting of arectors or of a
commuitesa Of aireclorns.
97. Where DropQsals ar8 under consideralon concerning the appoiniment of
Iwo of more diractors 1o 61hees or employments with tha COMPany of any body
co/porate in which the company 18 ingresiad the proposals may be divised and
consdered » relaton o each arecior separately and (provided na s nol for
anathar reason preziuded irom vonng ) each of the dwrectors cONCarnad shall be
enutted to vole and bé counlad wn tne Quorum it respect of 6ach resolution
excent INAT Concerning NS Own appomimant.
S8 Il a quesuon anses at a meeting ol guectors or of a commuttes ol directors
4 as to tne nght of a direcior 10 vale, the QuASION May, belote the conciuson of
Ing meabng, De refarred 10 e charman of the meeling and Mis rulng 1n
Rratanon [0 any airacior omner than humsell shait be hinal and contiusive.

ECRETARY
9 Subject lo the provisinns of the Act. Ihe secrelary shall Dé appointed by \he
RreciDrs 107 SUCh lerm. a1 SUCh remuneraton and upon SUCh CoNMhcns as ihey
ay irunk it and any secretary so appoinied may be removed by them,

INUTES
00 Tng dreciors snall cause minutes |0 DE made in bOCKS kept lor 1he
M urpose —
B {a) cf all appointments of olicers mace by the dsregtors: and
i} of all procecangs at meelings ol tho company, of the nolcars of any
ass ol shargs in tha company ang ol e drectors, and ol commitiess ol
roctors. inCluckng the namas of the cireciors present at each such meeting.

HE SEAL

1. The seal shatl only be used by Lha authonty of Ina direclars or of o

pmmitieg ol aireciors aulnonsed by e aueciors. The dfeclors may
lerrming wha shall S.9n any instrumenl 10 which the seal is allixed ang unless

herwise 30 datermuned 1l SNal be signed by a dwector and Dy the Sectatary or
a $8cond creciir

VIDENGS
F? Sulmut! lo he provisions of the Al Ihe company may by orhinary
elulion Cecrare dwvidends in accordance wiln he respective ngnis of the
Fmbers. but no dwdend snall exceed the amounl recommended by e

Raciors.

). Subject 1o the provisions ol the Act. the dreclors may pay interm
«Jands o it appears to them |hat they are juslilied by the prolits af the
pany availadle 1or aiStnbulion. Il tne share capial s divided nto ddigren|
s, the diroCiors may pay mienm Oivdands on shares which Zonfer
frag Of non-pieleired nghts with regard 10 Orvidend &8 well 33 On ahores
conler prelerenta’ nghls with regard 10 dnngend, but no e M dividend
| b I ON shAras CATYING dalerred or non-prefarred nghts il al the time
ayment, B0y prglarential dridend Is in arrear. The direciors miy also pay at
als seiliad by Ihem any doidend payabls at a fixed rate il 1L appeass to
tnat ihe prolits avautabio lor distnbution juakty tha payment. Provided the
lors act in Qoo faih they shall not inCue any watikly (o L hoilers of
3 confernng preferred MONLS for any 1033 thay mey suller by the lawiul
n1 ol an intenm dridend on any snares having dalemed of non-prelarmed

Excapt a8 otherwiss Prowided by he nghis attached {0 shares. all
nds shall be decia/ed and paid aCCONIING to iFe AMOUNts Pad up on the
r on which the amvcend 12 pad. All dradends shatt be ADDOrhoned and
BN OpOriionalsily 1o the amounts paid up on the shares dunng any poeton
fruons of the panod In respect of wihich the dwicend is paid; but, it any
A /8 13880 0N LB YOVIdng thal it ahal rank for dvidend as from o

e, ) W .
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particuiar dalg, thal shara snali renk for dividand accordingly

105. A ganeral moehing daclanng a omidand may, upon 1he recommenaalion
al tne desclors, dirscl ihat o Shall b Salslied wholly or parlly by 1he
aistnbulion ol assels and. where any diliculty anses i regard 1o the
disintulion, tha deatiorns may seilie 1he same and 0 PArGUlAr may 1S3U
fractional corthicaras and hy tha value 1o disindulion of any assets ang may
delarmine 1hal casn shall be pad 1o any mamoed upon the Ioating of Ihe value
50 I:uo IR Oroer 10 adjust Ing nghls ol Mmefnbars and May vest ANy pasels n
Irusiees, .

108. Any dividend or oihar moneys payabla in respect of i) share may be pand
Dy cheque sani Dy post |10 1ne regsiered acdress of (he porson entilled of, il two
of mofe parsons are the holders of Ihe share of are [Nty enliled (o it by
ronson of Iha doaih or bankrupicy of the holder, 1o the regisiered addiess of
that one ol Ihose persons who is lirst namad in Ine regisier of mambars or 10
SUCh persen and to Such 8ddrais 4% NG PEISON O pErsons entficg may N
wnling duecl, Cvery cheque shall be made payable to Iha order of the person
of persons enlilad or 10 SuCh Qihar person A3 ho person o Persons enblied -
may i wrling direct and paymeni of the Cheque shall be & good discharge 10
na company. Any joint holder or other person untly anitied 10 a snara as .
aloresaid may give reca'pis for apy dredend Or olher Monays payable in
respect of \ha shara, .. e

107. No dwidend or other moneys payable i respect of a share shall bear
nlerest aganst the company unlass otherwise provided Dy the ngnis antached .
io the share, ! . . .
108, Any dividend which has remainad unclaimed for tweive years from the
dale when 1| bacame due for payment snall. if 1he creclars so 1esolve, be
lotleied and ceasa 1o reman owing by the COMpany. '

ACCOUNTS

129. No memoar snali {as suchj have any rgnt ol inspecting any accounting
1ecords of ofher book or document of e Company excenl as conlerrad by
stalule O Autnonsea Dy the Gireciors or by ordinary resolulion ol Ine company. .

-
CAPITALISATION OF PROFITS : .
110. The duectors may wilh tho authonty of an orcinary resolution ol the
company.— . '

(aj sutyect as herenalter provided, resoive 1o capiakse any undmded
profits ol the company not required for paying any preferental divigand
|whelner of il They Bre avalabla lor disinbution) or any sum standing 1o ing
credd ol Ihe company's shaté pramium accounl o capdal redemplion résorve;

{b} appiopnale the sum resclved ta be capiahsed 1o e Mambars who
would have Dean antitled 10 il i 1| were disinbuled by way of Wwwdana and in the
sama propathons and apply such sum on thair Sehall &l ar in OF towargs .
paying up tha amounts, Il any, o7 the me being unpmd ON ANy Shaies held by
them taspectively, of 1n pay.ng up in full unisSued shares or debentures of the
company of a nominal amoun? equal 1o thal sum, and Al01 tha shares of
depaniures crociled as fully paid to thoss memsers, or as they may direct, in
InOSe PrOpOtlons, of Partly In one way and parly in tha olher: bul tha share
premium account, the capital redemplion reserva, and any prohts which are
not avalable lor gistnbution may, tor the purposes of s requlation, only e
'EDDIIGO ‘I’n paying up unissued shargs 10 be 2liodlled 10 MemDers credied as
ully pasd; ) .

f€) make such provision by the issue ol Iractional certihicates or by
payment in cash of otharwisa as they delotming in Lhe ¢ass ol shares or -
dabeniures becoming tistnbulatie under this regulation in Irachons: and

{d) auInohise any person 1o enter on bahatl ol all the memoars concomed
nte an agreement wilh thé company providing for the allotment to tngm
raspacively, credited as jully pad, ol any shares or dabentures 10 whizh they
are eniitied upen such camlalisalon, any agreement made under such
authonly bamg binding on ak Such Mempers.

NOTICES o .
111. Any NOLCH 10 be given 10 OF by ANy PArson pursuani 1o the arucies shall be
i whbing extepl thal a nole calling 3 meebing of Ing tsrectars need not ba 1IN
whiting.

112. Tha campany may give any nolice 12 & mamber enther personatly or by
sending |l by post 0 @ prepad envelope acaressed 1o Ihe meamber at s
regisierad aduress or by |eaving it ai thal address. In the casa of joint holaers ol
a gnhare, all nolicas snall be grven 1o 1he point holdor whose name stands hest in
Ihe register ol members in 183pe<l of Ine joint holding and Noce 50 given shall
be suthicieni natice lo Bl the |l holders. A membet whose regisiered address
15 nol wilin the United Kingdom and who gives 1o the company an agdress
within 1he Unilad Kingdom a1 which nolices may be gven 10 tum shall be
enhiled 1o have nolices given lo hum at thal adaress. bul 0INerwisa no such
membsr shall be gniitiod 10 recewe any nouce from the company.

113. A member piesent, IDer i porson of by proxy. at any meelng al ihe
¢ompany or of \he hoiders of any ¢lass Of shares v the company shall be
deemed 1o havg received nolice of the MeEBUNG and, whare regussite, of the
purposes lor which it was called. )

114. Every person who becomes eniitied 10 a snare shall be bound by any
notce i respect ol thal sharg which, belore mx namae s enered in ihe reqister
of tmembors, haa been duly given 10 a person Irom whom he denves mis Lile.
115. Proot that an envelope conlaning a nolce was property adorassed.
prepad and postea shall be CORClusive eviiency 1Nal Iha nakce was given. A
nolca Shall be deemed L0 be given at the axpranton of 48 hours after tha envelope
contaming it was posted.,

WE. A notice may be given by the company 10 tha persans antitied 10 & share
in conseguance ol the dealth or bankrupicy of & member by senamg of
delvenng it, in any mannor authonsed by the arhcles for the gving of nolice 1o
a mermber, addiessad (o Ihem Oy name, or by tha litla of representalives of the
goceased, of ustes of the BANKNYDL or By Any hka dascrplion 41 the aadress, if
any, wihn the Umted KinQaom supphed for that purposa by the persons
claiming 1o be 30 entitied, Untl such an address has been supphed, a nohco
may D@ qwen in any manner in which it might have been given if Ine death or
bankrupicy had nol occurred.

WINDING UP

117. Il e company i5 wound up, tha quidalor may, with the sanchion of an
@x11aordinArY rasolution of tha CoOmpany and any othar sanchon requured by tha
AC!, 0IvVid# BMong ihe Meamders i spacie the whole or any pasL of the assats ol
The COMPANY and may, for 1Nat purpose, vaiug 2ny assats and delgrming how
1he divs:on Shall be camed oul &S between the Mmemobars o diterent classas of
mambers. The hquidalor may, with tha ke sancton, vest INa whole of any part
of the 838418 )n rustess UpON SuCh trissls (OF the boneht of the mMambaers as he
with the ke sancton determines, bul no mamber shall be compedied to accep!
any 258613 Upon which (Nare 1S a Laity.

INDEMNITY

118, Subxect 10 the provisions of tha Agt but without preudice 10 any mdemaly
1o wiuch & QUecior may othermas ba snbitad, svesy dwector OF other ollicer of
auditor of the company shall be indemmihed out of tha assets of tha company
aganst any rabdily sGumed DY tmon delending any proceadings, wheiher civil
O CHUTLNAL 11 winch [udgmen] i3 guven in s 1avour of i winch ho 13 acquiied
OF M CONACHON wilh BNy APOHCANON 1N winCh tetel 13 granted 10 fum by the
couwrt rom hatelty for negligence, default, breach of duly of dreach ol Lrust in
ralahon 10 the altaus of the company.




