Company No. 2924692

THE COMPANIES ACT 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

R.B.S. SPECIAL INVESTMENTS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly convened and
held on 27" February 2001 the following resolutions were passed as Ordinary and Special
Resolutions:

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be increased by €110,000,000.00 by the
creation of 110,000,000 Zero-Coupon Redeemable Euro Preference Shares of €1 each.

2. THAT the directors be generally and unconditionally authorised in accordance with section 80
of the Companies Act 1985 (the "Act") to exercise all the powers of the Company to allot
relevant securities (within the meaning of that section) up to an aggregate nominal amount of
110,000,000 Zero-Coupon Redeemable Euro Preference Shares of €1 each for a period expiring
five years after the date of the passing of this resolution, but the Company may before such
expiry make an offer or agreement which would or might require relevant securities to be
allotted after expiry of this authority and the directors may allot relevant securities in pursuance
of that offer or agreement as if the authority conferred by this resolution had not expired.

SPECIAL RESOLUTIONS

3.  THAT the regulations contained in the attached printed document marked “A” be approved and
adopted as the Memorandum and Articles of Association of the Company in substitution for and
to the exclusion of the existing Memorandum and Articles of Association of the Company.

4,  THAT, subject to the passing of resolution 2, the directors be generally empowered pursuant to
section 95 of the Companies Act 1985 (the "Act") to allot equity securities (within the meaning
of section 94(2) of the Act) for cash pursuant to the general authority conferred by resolution 2
as if section 89(1) of the Act did not apply to the allotment, provided that the power conferred
by this resolution will expire five years after the date of the passing of this resolution, but the
Company may before such expiry make an offer or agreement which would or might require
equity securities to be allotted after expiry of this power and the directors may allot equity
securities in pursuance of that offer or agreement as if the power conferred by this resolution had
not expired.

Chairman

wAP4E42ZAU 0452
COMPANIES HOUSE 27103101




The Companies Acts 1985 to 1989

Private Company Limited by Shares

Company Number: 2924692

MEMORANDUM
AND ARTICLES
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R.B.S. SPECIAL INVESTMENTS LIMITED
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February 2001) .
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF AN UNLIMITED COMPANY
AS LIMITED

No0.2924692

[ hereby cerﬁfy that

R.B. (6) INVESTMENT COMPANY

formerly registered as unlimited, having changed its name and having
this day been re-registered under the Companies Act 1985 as limited is
now incorporated under the name of

R.B.S. SPECIAL INVESTMENTS LIMITED

Given under my hand at Companies House, Cardiff the 16th July 1998

C . Hosdwmon
C. HARDMAN

An Authorised Officer

CARTIRY




CERTIFICATE OF INCORPORATION
OF A PRIVATE UNLIMITED COMPANY

Company No. 2924692

The Registrar of Companies for England and Wales hereby certifies that
R.B. (8) INVESTMENT COMPANY

is this day incorporated under the Companies Act 1985 as a private

company and that the company is unlimited.

Given at Companies House, Cardiff, the 3rd May 1994

Dl

P. BEVAN

For the Registrar of Companies

COMPANIES HOUSE

HCOT1A




Company No. 2924692

THE COMPANIES ACT 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

R.B.S. SPECIAL INVESTMENTS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly convened and
held on 27" February 2001 the following resolutions were passed as Ordinary and Special
Resolutions:

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be increased by €110,000,000.00 by the
creation of 110,000,000 Zero-Coupon Redeemable Euro Preference Shares of €1 each.

2.  THAT the directors be generally and unconditionally authorised in accordance with section 80
of the Companies Act 1985 (the "Act") to exercise all the powers of the Company to allot
relevant securities (within the meaning of that section) up to an aggregate nominal amount of
110,000,000 Zero-Coupon Redeemable Euro Preference Shares of €1 each for a period expiring
five years after the date of the passing of this resolution, but the Company may before such
expiry make an offer or agreement which would or might require relevant securities to be
allotted after expiry of this authority and the directors may allot relevant securities in pursuance
of that offer or agreement as if the authority conferred by this resolution had not expired.

SPECIAL RESOLUTIONS

3.  THAT the regulations contained in the attached printed document marked “A” be approved and
adopted as the Memorandum and Articles of Association of the Company in substitution for and
to the exclusion of the existing Memorandum and Articles of Association of the Company.

4,  THAT, subject to the passing of resolution 2, the directors be generally empowered pursuant to
section 95 of the Companies Act 1985 (the "Act") to allot equity securities (within the meaning
of section 94(2) of the Act) for cash pursuant to the general authority conferred by resolution 2
as if section 89(1) of the Act did not apply to the allotment, provided that the power conferred
by this resolution will expire five years after the date of the passing of this resolution, but the
Company may before such expiry make an offer or agreement which would or might require
equity securities to be allotted after expiry of this power and the directors may allot equity
securities in pursuance of that offer or agreement as if the power conferred by this resolution had
not expired.




(c)

.....

No. of Company 2924692

THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

R.B.S. SPECIAL INVESTMENTS LIMITED

At an Extraordinary General Meeting of the above-named Company duly convened and
held on 12 January 2001 the following resolutions were passed as Ordinary and Special
Resolutions;

ORDINARY RESOLUTION

(a} THAT the directors be generally and unconditionally authorised in accordance with

section 80 of the Companies Act [985 (the “Act”) to exercise all the powers of the
Company to allot relevant securities (within the meaning of that section) up to an
aggregate nominal amount of 35,000,000 new Ordinary Shares of US$1 each for a period
expiring five years after the date of the passing of this resolution, but the Company may
before such expiry make an offer or agreement which would or might require relevant
securities to be allotted after expiry of this authority and the directors may alilot relevant
securities in pursuance of that offer or agreement as if the authority conferred by this
resoiution had not expired.

SPECIAL RESOLUTIONS

THAT the authorised share capital of the Company be increased by $2:,000,000 by the
creation of 35,000,000 new Ordinary Shares of US$1 each.

THAT the regulations contained in the attached printed document marked “A” be
approved and adopted as the Memorandum and Articles of Association of the Company in
substitution for and to the exclusion of the existing Memorandum and Articles of
Association of the Company.

{d) THAT. subject to the passing of resolution (a), the directors be generally empowered

pursuant to section 95 of the Companies Act 1985 (the “Act™) to allot equity securities
(within the meaning of section 94(2) of the Act) for cash pursvant to the general authonity
conferred by resolution (a) as if section 89(1) of the Act did not apply to the allotment,
provided that the power conferred by this resolution will expire five years after ~ the
date of the passing of this resolution, but the Company may before such expiry make an
offer or agreement which would or might require equity securities to be allotted after
expiry of this power and the directors may allot equity securities in pursuance of that
offer or agreement as if the power conferred by this agreement had not expired.

..................................................................




R.B. (6) INVESTMENT COMPANY
{Company No. 2024692)

At an Extraordinary General Meeting of the above named Company duly convened and
held on Monday, 29 June 1998, the following were passed as a Special Resolutions:

1. THAT the Company be re-registered as a company with liability limited by
shares. :

2. THAT the Company change the company name to R.B.S. Special [nvestments
Limited.

3. THAT the Memorandum and Articles of Association of the Company be aitered
as necessary to give effect to limited liability and the change of name and the
documents produced to the meeting containing such amendments, initialled by
the Chairman for the purpose of identification, be adopted as the Memorandum
and Articles of Association of the Company with effect from the date of re-
regisration of the company with limited liability.

Certified a true copy.

Secretarv




THE COMPANIES ACT 1985 4

A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

R.B.S. SPECIAL INVESTMENTS LIMITED

' . +*
1.  The Company's name is -R,B.S. SPECIAL INVESTMENTS LIMITED
2. The Combany’s registered office is to be-situated in England and Wales.
3.  The Company’s objects are:- |

{a} To carry on all or any of the businesses of an investment company, and
to acquire, by purchase, lease, concession, grant, ficence or otherwise, such
businesses, options, rights, privileges, lands, buiidings, leases, underieases, stocks,
shares and debentures in public or private companies, corporate or unincorporate,
policies of insurance and such other property, real or personal, and rights and
interests in property as the Company shail deem fit, and whether in a nominee
capacity or for the Company’'s own account but so that the Company shail not have
the pawer to deal or traffic in businesses, options, rights, privileges, lands, buildings,
leases, underieases, stoc::s, shares, debentures, policies of life assurance or other
of its property real or personal or assets, but may acquire the same for the purposes
of investment only.

{b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageousiy carmried on in connection with or
anciliary to any of the businesses of the Company.

{c) To purchase or by any other means acquire and take options over any
property whatever, and any rights or priviieges of any kind over or in respect of any

property.

{d} To apply for, register, purchase, or by other means acquire and protect,
proiong and renew, whether in the United Kingdom or eisewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, aiter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose 10 acquire.

{e)  To acquire or undertaka the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any

* Name changed to R.B.S. Special Investments Limited by Special TV2082/RA

- Resolution passed on the 29June 1998




of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received,

(f} Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, seil, dispose of, turn to account, grant licences,
options, rights and privileges in respect of ail or any part of the property and rights
of the Company. -

(g¢ Toinvest with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold any investments
made.

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company {including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary: of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or ioan upon any terms, and to Secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (inciuding without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i  To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

} Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, biils of exchange, promissory notes, bilis of lading, warrants, debentures,
and other negotiable or transferable instruments.

(ki To appiy for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.
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{  To enter into any arrangements with any government or authority
(supreme, municipal, iocai, or otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

{(m) Tosubscribe for, take, purchase, or otherwise acquire, hoid, sell, dispose
of, place and underwrite by way of investment shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipai, iocal or otherwise, in any part of the worid.

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

{o) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

(Pt  To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

{q) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

("  To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient, .

{s) To pay ail or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to ¢ontract with any person, fim or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, seliing, or guaranteeing the subscription of any shares or other
securities of the Company.

(' To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected with
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any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, faciiities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or feilow subsidiary company and to iend
money to any such empioyees or to trustees on their behaif to enable any such
purchase schemes to be established or maintained.

{uj  Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 {inclusive} of the Act {if and so far as such provisions shall
be applicable}, to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act} for any such purpose as is specified in
Section 151{1) and/or Section 151(2) of the Act.

(vi To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

iwl To procure the Company to be registered or recognised in any part of the
worid.,

(x} To do all or any of the things or matters aforesaid in any part of the
worid and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others,

{y} To do all such other things as may be deemed incidental or conducive
to the attainment of the Company's objects or any of them.

AND so that:-

(1)  None of the objects set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shail, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or inference
from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
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Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company® in this Clause, except where used in
reference to the Company, shall be deemed to inciude any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4} Inthis Clause the expression "the Act” means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shail be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

. 4.  The liability of the Members is LIMITED

i - The Company’s share capital is £250,000,000 divided into 250,000,000 shares of £1

e each, US$35,000,000 divided into 35,000,000 shares of US$1 each and €110,000,000
divided into 110,000,000 Zero-Coupon Redeemable Eurc Preference Shares of €1
each.

*1t was resolved by a Special Resolution passed on the 29 June 1998 that the
Company be re-registered as a company limited by shares.

** By Special Resolution passed on 12 January 2001 the authorised share capital of the
Company was increased by $35.000.000 by the creation of 35,000,000 new Ordinary \2A
Shares of US$1 each.
** By Ordinary Resolution passed on 27" February 2001, the authorised share capital of the
_ Company was increased by €110,000,000 by the creation of 110,000,000 Zero-Coupon-
£ 7 Redeemable Eurc Preference Shares of €1 each.




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

NAMES AND ADDRESSES OF SIGNATURES NUMBER OF SHARES

SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER
1. R.B. Investment Holdings One
Limited
The Quadrangie

The Promenade

Cheltenham GL50 1PX
M G Brown
Director, for and on
behaif of R.B. Investment
Holdings Limited in the
presence of:-

Sarah Twine

The Quadrangle

The Promenade
Cheltenham GL50 1PX

2.  Glyns Nominees Limited One
67 Lombard Street
London EC3P 3DL
J Alea
Director, for and on
behalf of Glyns Nominees
Limited in the presence
of:-

A Linnane
67 Lombard Street
London EC3P 3DL

Total shares taken Two

Dated this 21st day of April, 1994,

Witness to the above Signatures:- P A Strugnell
67 Lombard Street
London EC3P 3DL




1. (A)

(B)

3. (A)

(B)

Company No. 2924692

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
R.B.S. SPECIAL INVESTMENTS LIMITED

Incorporated on 3" May 1994
Adopted by special resolution passed on 27 February 2001

PRELIMINARY

The Regulations in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as that Schedule was in force on the date of adoption of these
articles (hereinafter called "Table A™) shall apply to the company save to the
extent that they are excluded by or are inconsistent with any of these articles.

Regulations 5, 8, 24, 26, 54, 64, 73 to 80 inclusive 81, 89, 94 to 98 inclusive and
118 of Table A shall not apply to the company.

INTERPRETATION

2.  Regulation 1 of Table A shall apply to these articles as its applies to the Regulations in
Table A.

SHARE CAPITAL
Authorised Share Capital

The authorised share capital of the company at the date of adoption of these
articles is £250,000,000 divided into 250,000,000 ordinary shares of £1 each,
US$35,000,000 divided into 35,000,000 ordinary shares of US$1 each and
€110,000,000 divided into 110,000,000 Zero-Coupon Redeemable Euro
Preference Shares of €1 each.

Rights and restrictions attaching to the redeemable preference shares
Save as otherwise expressly provided in this article 3(B) the ordinary shares and

the redeemable preference shares shall rank pari passu and shall enjoy identical
rights, but shall constitute two separate classes of shares.




4, (A

(B)

The following provisions shall apply to the redeemable preference shares:

(i) the company may at any time and from time to time redeem some or all of
the redeemable preference shares at par value by serving not less than seven
days notice in writing of such redemption upon the holders of the
redeemable preference shares specifying the date upon which redemption is
to take place ("a redemption date") and stating the number of redeemable
preference shares to be redeemed. Where there is more than one holder of
redeemable preference shares and the company is redeeming some, but not
all, of the redeemable preference shares the number of each shareholder's
redeemable preference shares to be redeemed pursuant to this article shall be
pro rata as nearly as possible without involving fractions to the total number
of redeemable preference shares held by each shareholder;

(ii) on aredemption date the par value of the redeemable preference shares to be
redeemed shall, subject to the provisions of the Act, become a debt due and
payable by the company and subject to the receipt by the company of the
relevant share certificate(s) (or an indemnity in respect thereof in a form
reasonably satisfactory to the company) save where the company, in its own
discretion, otherwise agrees, the company shall forthwith pay the
redemption monies in cash to the relevant shareholder(s) in respect of each
redeemable share to be redeemed PROVIDED THAT if the sharcholder is
required to deliver its certificate(s) to the company and has failed to do so
by such redemption date then such payment shall be made only when the
company has received such certificate(s) (or indemnity) and no person shall
have any claim against the company for interest on any retained redemption
monies; and

(iii) on redemption the company shall cancel the share certificate(s) of the
shareholder concerned and, in the case of redemption of part of the shares
included in the certificate, issue a fresh certificate for the balance of the
shares not redeemed.

ALLOTMENT

Subject to the provisions of the Act, all shares in the share capital of the company
at the date of adoption of this article created and unissued (of whatever class) shall
be under the control of the directors, who may allot or otherwise dispose of the
same to such persons (including any director) on such terms and conditions and at
such time or times as the directors may think fit and the directors may grant to any
person or persons (including any director) the right to subscribe for, or to convert
any security into, shares in the company either at par or at a premium, and for
such time and for such consideration as the directors may think fit.

The directors have general and unconditional authority, pursuant to section 80 of
the Act, to exercise all powers of the company to allot relevant securities for a
period expiring on the fifth anniversary of the date of adoption of this article
unless previously renewed, varied or revoked by the company in general meeting.




(C) The maximum amount of relevant securities which may be allotted pursuant to the
authority conferred by paragraph (B) of this article 4 is the amount of the
authorised but unissued share capital of the company at the date of adoption of
this article.

(D) By the authority conferred by paragraph (B) of this article 4, the directors may
before the authority expires make an offer or agreement which would or might
require relevant securities to be allotted after it expires and may allot relevant
securities in pursuance of that offer or agreement.

(E) The pre-emption provisions of section 89(1) of the Act and the provisions of sub-
sections (1) to (6) inclusive of section 90 of the Act do not apply to any allotment
of the company's equity securities.

TRUSTS NOT RECOGNISED

The company shall be entitled, but shall not be bound, to accept and, in case of
acceptance, shall be entitled to record in such manner as it may think fit notices of any
trusts in respect of any of the shares of the company. Notwithstanding any such
acceptance and/or the making of any such record, the company shall not be bound to see
to the execution, administration or observance of any trust, whether expressed, implied
or constructive in respect of any shares of the company and shall be entitled to
recognise and give effect to the acts and deeds of the registered holders of such shares
as if they were absolute owners thereof. For the purpose of this article "trust" includes
any right in respect of any shares of the company other than an absolute right thereto in
the registered holder thereof for the time being or such other rights in case of
transmission thereof as are hereinafter mentioned.

LIEN

The company shall have a first and paramount lien on every share for all monies
(whether presently payable or not) payable at a fixed time or called in respect of that
share and the company shall also have a first and paramount lien on all shares standing
registered in the name of a single person or in the name of any person jointly with
another or others for all monies presently payable by him or any of them or his estate or
their estates to the company. The directors may at any time declare any share to be
wholly or in part exempt from the provision of this article. The company's lien on a
share shail extend to any amount payable in respect of that share, whether by way of
dividend or otherwise.

FORFEITURE OF SHARES

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

" and all expenses that may have been incurred by the company by reason of such non-
payment.”




10.

11.

12,

13.

14.

TRANSFER OF SHARES

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

PROCEEDINGS AT GENERAL MEETINGS

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 demanded.
Subject to the provisions of the Act, a poll may be demanded by any member present in
person or by proxy.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation} is present by a duly authorised representative shall have one vote, and on a
poll every member shall have one vote for every share of which he is the holder.

NUMBERS OF DIRECTORS

The maximum number and minimum number respectively of directors may be
determined from time to time by ordinary resolution in general meeting of the company.
Subject to and in default of such determination there shall be no maximum number of
directors and the minimum number of directors shall be two.

APPOINTMENT OF DIRECTORS

The company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if:

(A) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(B) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

{C) he is, or may be, suffering from a mental disorder and either:
(i) he is admitted to hospital in pursuance of an application for admission for

treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1984; or




15.

16.

17.

18.

19.

(i) an order is made by a Court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis, or other person
to exercise powers with respect to his property or affairs; or

(D) he resigns his office by notice to the company; or

(E) if he is removed from office by notice in writing signed by all his co-directors and
served upon him; or

(F) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period and
the directors resolve that his office be vacated.

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the directors shall be two. A person
who holds office only as an alternate director shall, if his appointor is not present, be
counted in the quorum,

A director may vote in respect of any contract or arrangement notwithstanding that he
may be interested therein and if he does so he may be counted in the quorum at any
meeting of the directors at which any such contract or proposed contract or arrangement
shall come before the meeting for consideration.

A resolution of which any director has signified his approval by letter, cable, telex,
telegram or facsimile message shall be as valid and effectual as a resolution in writing
signed by that director.

A meeting of the directors or of a committee of the directors may consist of a
conference between directors or members of the committee who are not all in one place
but of whom each is able (directly or by telephonic, televisual or similar means of
communication) to speak to each of the others and to be heard by each of the others
simultaneously.

WINDING-UP

If the company shall be wound up the assets remaining after payment of the debts and
liabilities of the company and the costs of the liquidation shall first be applied in
repaying to the members the amounts paid or credited as paid on the shares held by
them respectively and the balance (if any) shall be distributed among the members in
proportion to the number of shares held by them respectively; Provided always that the
provisions hereof shall be subject to the rights of the holders of shares (if any) issued
upon special conditions.




20.

INDEMNITY

Every director or officer of the company shall be entitled to 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 or discharge 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 judgement is given in his favour or in which he is acquitted or
in which the charge is found not proven or in connection with any application under
Section 727 of the Act in which relief is granted to him by the Court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
company and no director or other officer shall be liable for any loss, damage or
misfortune which may happen to be incurred by the company in the execution or
discharge of the duties of his office or in relation thereto. But this article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.
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The reguiations of Table A to the Compames Act 1985 apply to the Company save in so far as they are not excluded or variegd b y
its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-

ies (Tables A to F) (Amendment) Requiations 1985 (S.1. 1985 No.

Table A THE COMPANIES ACT 1985

1052), is reprinted below.

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In thess requiations —

‘the Act’ means the Comoanies Act 1985 including any statutary moadication or
re-enactmant thergof for the tme Deing in force.

‘the articies’ means ihe arucies of the campany,

‘claar days' in retation to the penog of a notice means that nenod exciding the
day when the nonce 1s given or aeemed 10 be grven ana the cav for which it 1s
gven or on which rt is 10 1ake etfect,

‘executed’ includes any moae ot execunon,

‘office’ means the reqistereq office of the company.

‘the hoider' in relation 10 snares means the membear whose name is entered in
the register of members as the hoider of the shares.

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

‘sSecretary’ means the Secretary of the cornpany or any other cerson anpainteg
‘o perform the duties of the secretary of the company. Ineluding a joint. assistant
or deputy secretary.

‘the United Kingdom' means Great Britain ang Northerm iretana.

Unless the context otherwise requires, WOrdS Of expressions contained i thesg
requiations bear the same maaning as in the Act but exctiuging any statutory
maditication thereof not in torce wnen mese reguiations become oinging on the
company.

2SHN‘IE CAPITAL

. Subject 1o the Provisions of the Act and without prejudice 10 any nghits
attached to anv exsting snafes. any share may e 155uUed with suen nghts or

e Act. Subjactto the orovisigns of the Act. any such con ;
by the payment ot cash or By the allotment of fulty or =artly paid shares or parilyin
one way and partly in the otner.

holding any shara upon any frust and (except as otherwise orovigea by ihe

SHARE CERTIFICATES

6. Every memoer. Upoen becorming the hotder of any shares. shait be entitlegt
without payment 1o one certhicate for ail the shares of eacn ctass helg by tom
{and. yoon transternng a part ot his holding of shares ot any class. 10 a certficate
lor the balance of such hoiding) o several certiticates each tor one or more ot fus
shares uoon payment for every certificaie atter ine first of such reasonable sum
as the girectors may delermine. Every cernficate shall be sealed with the seal

hedd oonily by several persons ana aelivery of aceruficate 1o one winthotder shall
be a sutficient gelivery to aii of them.

7 Mashareceruficate s detacea. wom-out. lostor destroyed. itmay be renewed
on such terms (1 any) as 1o evidence and indemnity and paymentof the expenses
reasonabiy incurted by the comoany in nvestigating evidence as ine directars
may gelermmne but oterwise tree of crarge, and (in the case of getacement ar
weanng-oul) on detvery up of ihe aid certilicate.

LIEN

B. The company shail have afirstand Raramountfien on every sharetnot bemaqa
fully paia shares for all monevs twhether oresentiy payanle or notkpavanie at a
fixegtime or catled in respect of thas share. The directors mav a1 any tme geclare

presently payable and s not paid within lourteencleargavs after notice nas been
giveniothe holaer of the share or 1o the persan entitied ta it conseguence ot the
dealh or bankruptcy of the holger, demanding payment ang staung that i the
NSNCE 1S NO! compued with the shares may be soig,

0. To qive eftect tg a saie the dECIors may authonse some persan ta execute
an msirument of transter of the shares solg 0. or 1n accorgance win the
directons of, the purchaser. The e of the transferee 10 Ihe shares snail not be
affected by any rregulanty in or invandity ot the Proceedings in referenca 1g the
sale.

11. The net proceeds of the sale. atter payment of the cosis. shall be apghed in
payment of S0 much of Ihe Sum tor wich Ihe lien exists as IS DFesentv pavaote,

ceruficate for the shares soid ang Subject 10 a ke ten for any monevs not
presently payable as existed upon the shares before (he sale) be oad 10 the
person entitied 10 the shares at the dale of the saie.

CALLS ON SHARES AND FORFETURE

12. Subject to the terms of aliotment. the direciors may make calls upon the
members in respact of any monevs unbaid on their shares Iwhethern respeci of
nominal value or premum) and each member shall { subject (o receming at least
fourteen clear days' notice SDeCItvIing when and where payment 18 1o be mage
pay to tha company as required by the notice the amountcalled on his snares A
call may be required to be pad by nstaimenis, A call may, baiore recent by the
Comoany of any sum due INEreunder. be revokad in whols o part and pavment of
acallmay be POSIPONEd N whole of 0art. A person upan whom acall 1S Made shall
remain itable for calls made upan P notwithStarding (e SUBSEALENTIran<tpe a

the shares in respect whereaf the call was made.

13. Acall shail be deemed 1o have been mage at the ime when the resolution of
the directors authanising the cali was passed.

14. The ot hoiders of a share Shail be jointly and Severaily liable to pay all calis
N respect thereo!.

15. If acail remamms unparg allerithas become due and pavabie the person trom
whom itis due ana oayaole shall pay intereston the amountunpaid trom the oay it

of the share or in the nohice of the call. orit no rate 1s ixed, at the appropraie rate
{as defined by the Act) but the dreciors may warve payment ot the interestwhotly
or in part.

16. An amount Dayable in respect of a share on allotmemt or at any hixed date.
whether in respect ot nominal value orp of asan ot acail, shall

of payment of calis an their shares,

18. iIf 2 call remang unpaid after 1l has become due ang payabie the directars
May give to the derson from whom 1t is dug not less than fourteen clear days
neuce requinng payment of the amount unpaid together with any interest which
may have accrued. The notce shall name the place where paymentis 1o be mage
and shall state ihatit the notice s notcompied with tha shares in respeciofwhich
1he cal was made will be liable 10 be lorferted,

12, It the notice 1s not comphed with any share in respeact of witich it was qgiven
may, before the payment required by the nolice has been made, be forfeied bya
resolution ot the airectors ang the tarlerture shall inciude ail dividends or other
:'nonevs Payable i respect of the forferted shares and not paid before the
Grielture,

20. Subjectto the provisions of the Act. aforfeited share may be soid, re-aiiotteq
or otherwise disposed of on such lerms and in such manner as the directors
determing enner 1o the person who was betore the lorfenture the hotder or to any
other person ana at any time before sala. re-aliotment or other disposition. the
forteiture may pe cancelled on such terms as the difectors think fit. Where for the
PUrposes of its isposal a forfeited share i1s 10 te -ansterred to any person the
directors may authonse suime person fo execute an instrument of transter of the
share to that person,

21. A person any of whose shares have been forfered shai cease to be a

payment withaut any aliswance for the value of tha shares at the time of forigiture
or for any consideration recerved on their disposat.

22. A stalutory deciaration by a girector or the secretary that a share has been
lorfeited on a specitied date shail be conclusive evidence of the facls siated in
it as against ail persons claiming to be ennlied to the share ang the declaration
shall {sublect to the execyyon of an instrument of ranster if necessary)
constitute a good wtte 1o the share and ihe person 10 whom ihe share is
disposed of shall not be bound 1o See lo Ihe appkcation of the conseration, if
any, nor shail ks itte 1o Ihe shara be alfected by any irreguiarmy m or nvandity
of the proceedmgs in reference 19 Ihe forfeiture or dispasal of the share.

TRANSFER OF SHARES

23. The instrument of transter of a share may be in any usuai 16rm or i any
other form which the qirectors may approve and shail be execuled by or on
behalt of the transteror ang, unless the share 15 fully paid. by or on behalf of the
transiereq.

24. The awectors may refuse to regrster the Iransfer of a share which 1s not
fully paid 10 a person of whom they do not approve and they may retuse to
réqister the transter of a share on wnich the company has a hen. They may also
refuse to register a rransfer uniess: —

{a) 1l 15 lodged al the otfice or at Such other place as the directors may
appomnt and i1s accompamed By the certdicate 1or the shares to which it relates
and such other evigence as the dire£10rs may reasonabiy require to show the
nght of the transteror 1o make Ihe transter:

(D) 1t 15 10 rescocy aof anly one class of shares: and

(¢} 1tis n tavour of not mare than four transteress,

25. It the airectors retuse to reqister a transter of a snare. they shall within two
MONNs alter the date on which the transter was lodged with the company send
ta the transteree notice of the retusal,

26. The registration of Iransters of shares or of fransters of any class of shares
may be suspended al such imes ana for such penods (not exceeding thirty
days in any yearl as ihe aireclors may determine,

27. No fee shall be charged for the regrstratian of any instrument of transfer or
other document relaing 1o or atfecting the titie 10 any share, o
28. The company shall be enutied 10 ratan any instrument of iransier which is
registerad. but anv insirument of transler wivch the diractors refuse 1a register
shail be returned 1o the person todging it when notice ot the retusal is given.

TRANSMISSION OF SHARES .

29. If a membaer dies the SUrvivor or survivors whera he was a joint holder, and
15 persanal representatives where he was a sl halder o 1he only survivor of
joint holders. shall be ihe anly persons recognised by the Company as having
any Uila lo his nterest: but notrung herewn contamed shal relaass the esiate of
a deceased member from any habilly in respect of any share which had hean
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30. A person becoming enutted to a share consequence of the geath or
Sanknupicy of a memoer may. upon Such ewgence being produced as te
Qirectors mav property requne, elect eiher 10 become the hoider of the share
Or 10 have Some Derson nominated by him reqistered as ine transferee. it he
elects 10 bacame the holder Re snail give notice 1o the company to hat ettegt, If
e eiacts to have another oerson registered he shai execute an insirument ot
‘ranster of the share 1o that person. All the arucles relating 10 1he transter of
shares shall apply to the neuce or nstrument of transfer as if it were an
instrument ot transfer executed by the memoer and the death or bankruptcy of
ihe member Nad not cecurreq.

31. A person becormang entitied to a share in consequence of the death or
bankruptcy of a memder snall have Ine nghts 1o which he would be enttied if
he wera the hoider of the share. except that he shall not, betore being
regisiared as tne hotcer of the snare. be entitied in respect of It to attena ar vole
at anv meeting of the comoany or at any separate meeting of the hotders of any
ciass of shares in the comparny.

ALTERATION OF SHARE CAPITAL
32. The company mav by ordinary resaiution:—

‘a1 Increase IS share caotal by new shares of Such amount as the
resolution prescribes:

(D) consondate and divide ail or any of its share capital img shares of larger
amount than s existing snares:

€] subject 1o the prowisions of the Act. sub-divide its shares. or any of
hem. Into snares of smaller amount and the resolution may determine tnat, as
oetween the snares resuiling from the sub-division. any of them may nave any
preterence Of advantage as compared with the others: and

id) cancel shares which, at the gate of the passing of the resotution. have
nOt b&en taken or agreed I be taken by any person and dimimish the amount of
1S snare capital Dy ihe amount ¢f 1he shargs $o cancelled.
33. Whenever as a resuit of a consongation of shares any memoers would
become entitled 10 fractions of a snare. the direciors may. on behait of those
memoers. Sell the snares representing the fractions for the best once
reasonably obtainasie 1o anv person finciuding, subject 10 the provisions of the
Act. the company} ana distnoute the net proceeds of sale »n dus proportion
among those members. ana e Qirectors may aulthonse some person 1o
executa an mstrument of transter ot the shares to. or 1 accoragance with the
direction of. the purcnaser. The transteree shall not be bound to see o the
aophcation of the ourcnasa money nor snall his litle 1o (e shares be aliected
by any wreguianty in or invandity of the Droceedings in relerence 1o tha sare.
34. Subject fo the prowisions of the Act. the company may by special
resciulion reguce s share caoital, any capial redemplion reserve ang any
share premium account in any way.

PURCHASE OF OWN SHARES

35, Subject to the provisions of tha Act. the company may purchase its own
Shares nciuding anv reaeemabie shares) and. If it is a private company, make
4 payment in respect of tne redemotion of purchase of its own shares
otherwise 1han out o1 Qistrbutable oromis of the company of the groceeas of a
fresn issue of snares.

GENERAL MEETINGS

38. All general meetings other than annual general meeungs shall be called
exlraoramnary ¢eneral meetings.

37. The araeclors ~av can ceneral meetngs and. on the requisiton of
MemBers pursuant " *~2 orovisiens of the Act. shall forttwith proceea 1o
<onvene an extragrqnary general meeung for a date not later than 21gnt weexs
after receiot of e recuisiion if there are not wihin the Unitea Kingagom
sufficient airecicrs 1o can a General MESNNg. any direClor or any membper of the
comoany mav cail a Generar meeung.

NQTICE OF GENERAL MEETINGS
38. An annual ceneral meenng ang an extraordinary gengral meeling called
for the passing of a soecral resorution of a resolion appoInting a person as a
guector snall be caied v ar jeast twenly-one clear days nomnce. All omer
extraorainary generai meenngs snall be called by at least fourteen clear cays
NOUCe but a general meenng may be called by shorer notice if 11 15 so
agreed:—

° ‘31 In the case ar an annual ceneral meeting, by all the members ennitied to
attend and vote therear: ana

D) 1t the case of anv other meeling by a majonty v number af the

MemDers Naving a rgnt to atteng ana vote being a maionty 1ogether noiding
not less than minety-five oer cent. in nominal value of the shares Qiving tnat
nght.
The notica shail specify ihe hme ang ptace of the meeting and the qeneral
nature ot the business 10 be ransacled and. in the case of an annual general
meenng, shall specify the meeung as sucn.
Subtect to the provisions of the arncles ana 1o any restnctions Imoosad on any
shares. the notice snail be Qiven to all the members. 10 all persons entitied 1o a
share in conseauence at the death or Dankruplcy of a mempeér and 10 ine
dvecIorns and auaiars.
39. The accidental ormssion 10 qive notice of a meeting to, or the non-recept
of notice of a meetma by, any parson entitied 1o recewve notice shait nat
nvaliaate the proceeaings at that meenng.

PROCEEDINGS AT GENERAL MEETINGS

40. No pusiness shall be fransacted at any meetng uniess a quorum is
present. Two persans ennitied 10 vote upan the business 1o be transacied, eacn
being a member or a proxy for a memper or a duly authonsed representative of
a corporaton. shail be a quorum.

41 If such a quorum is not present within haif an hour from the time apponted
for the meeahng. or if dunng a meetng such a quorym ceases 1o be present. 1he
meetmq shall stand adiournea to the same day in the next week at the same
lme ana place or 19 Such time ana olace as the directors may cetermmne.

42. The chairman. f any. of the board of directors of in his absence some other
drector nomnated by the direciors shai preside as chawman of the meeina.
but it nether the chairman nor such ather director (if anv} ba present wihn
fifteen minutes after the hme appointed tor holading the meetng and willing to
4Ct, the directors present shall elect one of ther number o be chawman ang. if
thesa 1s only one dtireciar presant ana willing 10 act, ha shall be charman,

43. If no qirector 1S wiing 10 ac: as chaiman. or it NO directon 13 prasent within
filteen minutes after the time appointed tor halding the meetng, the memoers
present and entitied 10 vote shali choose one of their number 10 be chawnman,
44 A airector shail, notwithstanding that he 1S not a membey. be entiied to
atiena ang speak at any general meenng and at any senarale meeting ot the
halders of any class of shares in the company.

45. The chairman may, with the consent of a meetmyg at which a quorum s
prasent (and shail if 5o directed by the meeing), ad)ourn the meatng Irom ime
lo ima ana from place to place. but no business shail be transacted at an
adiourned meeting ofher than business which might properly have Deen
iransacted at ihe meetng had the adioumment not taken place. When a
mestng 13 adiourned for fourtean days or more. at least saven clear davs
nonce shall be given specitying the ume and place of the Sdiumed mesting
and the general nature of the business 1o be Iransacted. Qtherwisa it shali not
e necassary (o give any such nohice.

46. A resoiution pul 1o the vole of a meehng shall he decxded on a show ol

hands uniess before, or an the deciaranon of the rasuit of. the show of hands a
poll is duly demanded. Subject to the provisions of the Act. a poil may be
demanded:—
{a} by the chasrman: or
(b) by atieast two members having ihe nght to vote at the mesting: or
(C) by a2 memper ur members representing not fess han one-tenth of the
lotal voting nghis ot all the members having tha nght 10 vote at the meeting; or
(@) by a memoer or members holding shares confernng a nght to vole at
the meeting being shares on which an aggregate sum has been paig up equal
lg r:ol I:ss than gne-tentn of the total sum paid up on all the sharses conternng
that night:
and a demand by a person as proxy for 3 member shall be the same as a
demand by the memoer,
47. Unless a poll 15 quly demanded a cectarauon by the charman that a
resolution has been camed or carneq unanimously, or by a particular maonty.
or lost, Or not carned by a particular maonty and an entry to thal effect in the
mmnutes of the meetng shall be conciusive evidence of the fact without proof of
the number or praportion of the vales recorded in favour of or against the
resolunion. .
48. The demand for a poll may. before ihe pall is taken, be withdrawn but only

"with the consent of the chairman and a demand so withdrawn shali not be

laken 10 have mvaldated the resun of a show of hangs declared before the
demand was mada.

49. A poll shail be taken as the chamman directs and he may appomt
SCrutingers (who need not be memners) and tix a time and place for declanng
the result of the poll. The resuit of the poll shall be deemsd 10 be the resolunon
of the meeting at whch the poll was demanded.

50. In the case of an eguaiity of votes. wnethar on a show of hanas oron a ooil.
the chaiman shall be entitied to a ¢asung vote in addition to any other vote he
may have.

51. A poil demanded on the election of a chairman or on a queshon of
adjournment shail be taken forthwih. A poll demanded on any other queston
shall be taken either forthwith or at such time and piace as the chainman directs
not baing more than thirty days aiter the poll is demanoed. The demana for a
pall shall not prevent the continuance of a meéehing for the transacton of any
busiNess oiher than the question on which the poll was demandaed. if a poll 1s
demanaed before the dectaration of the result of a show of hands and the
demand is duly withdrawn, the meetng shall continue as if the demand nad not
been made.

53. Aresolution in wniing executed oy or on behalf of each member who would
have been enutied to vote upon nililhacbeenpmpoudalagenemmetmg
atwm'chhewasomsemsnallbeasaffectualasafithadbeenoassaﬂa:a
general meetng dulty convened and held ang may consist of several
instruments in the ke form each executed by or on behalf of one or more
mambers

VOTES OF MEMBERS
54. Subject 1o any Nghts of restrictions attached to any shares, on a show of
hands every member who tbaing an ndividual} is present in person or (being a
corporanon) is present by a duly authonsea représeniative, not being himseit a
member entitied to vote. shall have one vote and on a poll evary member snail
have one vote for every share of which he is the holder,

55. In the case of jomt holders the vote of the samor who tenders a vote.
whethier in person or by proxy, shall be accepted 1o the exclusion of the votes of
the other joint holders: and senionty shait be determined by the order in winch
1he names of the holders stand in the register of members.

36. A member in respect of whom an ordar has been made by any coun
having jurisdiction (whether in the United Kingdom or eisewhera) in matters
£oncemmg mental disoruer may vote, wiether on a Show n* “ands of on & ol
By his receiver. curator bonis or other person authonsed in that behait
dpponted by that court. and any Such recetver. curator boms of other person
may. on a poll, vote by proxy. Evidence {0 the satisiaction of the directors of the
aythonty of the person claiming 10 exercisa the nght 10 vole shall be deposited
at the office, or at sucn other place as s specified in accordance with the
articles tor the deposit of instruments of proxy, not 1ess than 43 hours beiore
the hme appointed tor hoiding the meeting or adjourned meeting at which the
right 10 vote 15 (o be exercised and in defaull the nght 1o vota shail not be
exercrsable,

57. No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares i the company. either in person or by
proxy. in respect of any share held by him uniess ali moneys prasantly payable
by him in respect of that sharg have bean paig.

58. No objection shail be raised 1o the quailication of any voter except at the
meeting or adioumed meeting at which the vale obyected to is tendered, and
every vote not disallowed at the meanng shall be vait. Any objection made in
due time shall be referred to the chairman whose decision shall be tinal and
conciusive,

58. On a poll votes mav be given eititer personally or by proxy. A memoer may
2ppant more than one proxy 10 attend on the same occason,

60. An instrument appoinbng a proxy shall be in Wriing, executed by or on
behat of the appontor ang shail be in the followwng torm {or i a form as near
therelo as crcumstances allow or I any other form witch 1$ usua of which the
directors may approve): —

PLC/Limiteg
1/We, of /beinga
member/mampers of the anove-named company, heneby appaint of
. or failing rum. of

.as
My/our proxy to vole In my/our name(s) and on my/our Behaif at the annuais
axtraordinary general Mesting of the company to be heilg
on 19 , and at any adjournment theraot.
Signedon 19 ’
61. Where 1l is desired to afford members an opportuniy of instructing the
proxy how he shail act ihe instrumant appaning a proxy shall be n the
foliowang form ior 1 a torm as near thersto as circumsiances allow or In any
other form winch 1s usual or which the directars may apgrove).—

PLC/Limited
I/ Wa, .ot .benga
member/mambers of the above-named company. harsby appoint of
orfaiinghim ) of
+ ABMY/OUr Proxy 10 vote in my/our

name(s) and on my/our behalf 8t the annual/extraordinary general meetng of
the company, 10 be heid on 19 . and at any agiournment tereot.
This form 15 to be used in respect of the resciutions menboned below as
follows:

Resolubon No. 1 “for "aganst

Resotuton No. 2 "for "against

“Strike cul whechever 1s not desired. .

Unless otherwsa instrucied, the proxy may vota as ha thinks lit or abstan from
volmy.

Signedihs dayo! ‘ -
62. The nstrument appaintng a proxy and any authority under which it is
executed or a copy of such authonty certified notanally or in Some other way




approved by the directors may:—

(3) be deposited at the othce or at such olher place within he Urniteg
Kingdom as 13 speced in the notce convening e meeung or N anv
(nStrument of proxy sent aul by the COMPany In realion 10 1ne meeting not less
than 48 haurs before the umae tor holding the meeting or aciourned meanng at
which the person namea i the I1astrument proposes 10 vote: or

(b} in the case of a ot taken more than 48 hours atter it is demanded. be
deposited as atoresaid atter ihe coil has been demanded and not 148 than 24
haurs bafore Ine ume appainted for the takng of the poii: or

{€) whare the poll 15 nat raken forthwith but 1S taken not more than 48 hours

after it was daemanded. be geitvered at the meeung at wmcn the poit was
demanded to the chairman of to the secretary or (o any dwecior:
and an mstrument af Droxy which 15 nat deposited or delivered in a manner so
permitted shall be invand.
83. A vote given or poll demandged by proxy or Dy the duly authansed
‘egrésemanve of a corporauon shall be vaud notwitRSanaing the orevious
detarminanon of the authonty of 1he person veling or demandaing a pall uness
notica of the determmanon was received by the company at the office or at
Such other place at wiich the instrument of proxy was duly deposited before
{he commencemant of the meeting or adjourned meetng at whicn the vote (s
given or 1he poll demanaed of (In tng case of a poll taken ofherwise than on the
Same day as ihe reetng or agjourmed meeung) ihe ime appainted for taking
the poil.

NUMBER OF DIRECTORS

64. Unless olnerwise determined by ordinary resolution. the numbper ot
directors (other than allernate gwectors) shail not be SUDect 10 any maxmum
but shall be nat lass than wo.

ALTERNATE DIRECTORS

65. Any director (0iher than an alternate directort may appoint anv other
irector. or any oIher person aoproved by resalution of The dwectors and willing
10 act. 1o be an allernate aIrector and may remove from oftice an allernate
drrector so appownted by him.

66. An alternate director shai be entitled to recerve notice of all meetngs of
directors and of all meeungs of committees of directors of wiveh his appoIntor
S a member. lo altend ana vote at any such meenng at which the dirgctor
2ppointing him is not personalily presemt. and generally 10 perform ail (he
functions of his appointar as a crrector m his absence but shall not be entitied
to receve any remuneration trom the company for his services as an aternate
director. But it shall not be necessary to give notice of such a meenng 1o an
alternate diractor who 1s absent from the United Kingoom.

67. An aiternate director shail cease to be an altemnate director it his appontor
ceases (0 be a arector: but. if a areclor retres Dy rotaucn of otherwise oul 1s
réaopainied or Jeemed 10 have bean reappointed at (ne meetng at wiich he
retres, any appointment of an alternate director mage by m which was in
force immediateiy prior to his revrement shall continue attef his reappoiniment.
68. Any appowntment or removas of an allernate gwrector shall be oy notice 10
the company signed by the director making or revoking the appowniment ¢ in
any other manner approved bv the directors,

69. Save as otherwise nrovided 1n the articles. an altefnate director shail be
deemed for alt ourposes 1o be a director and shall aione be responsile tor his
Oown acts and defauits ang he shall not be deemed o be e agem of the
girector appotntng tum.

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memarandum and the arficles and
o anv directions given by specral resolution. the business of the company shall
be managed by the dwecters wno may exercise all the powers of the company.
No alteration of the memaranaum or artickes and no such direction snhail
invandate any prior act of Ine cireclors wiich would have Deen vand If that
altaranon had rot been maae or inat direction had not been given. The powers
given Dy this requiation snail not be hrmited by any special pawer aiven 10 (he
directors by the artcles and 3 meetng of directors at whwch a quarum I1s
present may exercise alt powers exercisable by the directors.

71. The airectors may, by power of attornay or otherwmse, appoint any person
o be the agent of the company tor SUCh PUrposes ang on such ConaIans as
they getermine. inciuding autnanty far the agent to desegate all or anv of his
pawers.

DELEGATICN OF DIRECTORS' POWERS

72. The directors may delegate any of their powers to any committee
consisting of one Or more directors. They may also delegate to any managqing
direcior or any arector holding any other executive oifice such of therr powers
35 they consider desirabie to de exercised by him. Any such deleqaton may be
mage subject to any conamons the direclors mayv impose. and either
collaterally with or to the exctusion of (heir own powers ara may oe fevoked or
aitered. Subject 0 any such conaitons, the proceeangs of a commtteg with
two or more members shall be governed by the artcles reguiating the
proceadings of direciors $o far as Iney are capadie of appiyng.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annuas general meetng all the directors shail refire trom office.
and at every subsequent annual general meetng one-third of 1he cwrectors wno
are supsect to réirament by rotanon or. if their number 1$ not three or a multiple
of three. the number nearest 1o cne-thrd shaii retire from otfice: but. Jf there 1s
only one AIreCtor who 1S sutyect 10 retirement by rotation. he shall retire.
74. Subject 10 the proviswins of the Act, the diectors 1o retire by rotanen shail
be thosa wno have been longest In oifice since thew last appomiment ar
reapponiment. biul as DEtween persons who becams or were asi reapponted
directors on the same dav those o retre shall (unless they otherwise agree
among themseives) be aetenmined by lot.
75. I Ihe company. at the meeting at which a director retires by rotation. does
nat till the vacancy the rabnng directar shall, it wiihng 10 act. be geemed 10 have
been reappoinied uniess at the meenng i1 15 resolvea nat ta fill the vacaney or
uniess a resolutign lor the reappmintment of the grectar IS pul 1o the meeating
andg lost.
76. No person alher than a airector retnng by rataten shall be appointed or
reappointed 3 director at any general meetng uniess:—

(a) he s recommended by the directors: or

(B) not less than fourieen nor more than trty-hve clear ocays betore the
date appointed for the meenung, nouca execuled Dy a member quanhed 10 vote
at the meeung has been given 10 the company of the INeroN 10 Droposs that
person for appaintment OF reappainiment stating the particulars which would, it
he were so appomnted or reappointed. be required 10 be inciuaed n the
Company's register of directors togather with notice executed by that person of
his willingnass 1o be appainted or reappointed.
77. Not less (han saven nor more han twenty-eight ciear days belfore ine datle
appointed for hoiding a general meeting notica shalk be Qvan @ al who are
enuiied to receve notice of Ihe mestng of any person (other than a director
relnng by rotabon at the meetng) who is recommended oy the araciors for
appaintment or reappaintment as a director at (he meating or In respect of
whom notice has been duly given (o the company af the intention 10 PrOpase
him at the mestng for appomiment or reappomtment as a director. Tha notice
shall give the particuiars of that oerson which would, if he wera S0 anoointed or

78. Subject as aforesaig, the company may by ofginary resoiutron appomt a
Derson wno is wiling 10 act 10 be a director eilher 1o 1ill a vacancy or as an
dgditional dector and may aise detérmine the rotation m which any adaitional
directors are 10 retire.

79. The dreclors may appoint a person who rs wilhng 10 act to be a director.
either o fIH a vacancy oOr as an addmional directer, prowided thal the
appainment does nat cause e number of directors (0 exceed any number
lixed by or n accordance with the artictes as the mawmum numper of
drectors. A director SO acpainted shall hota affice only unti the next tollowing
annuai generdl meening and shall not be taken Nto account in determining the
directors wno are 16 retire Oy rotation at the meeung. It not reappoinied at such
annual general meeting. he snail vacate otice at (e conciusion thereof,

80. Subiect as atoresaid, a dwecior who relires at an annual general meeting
may. if wiling 10 act. be reappointed. If he 1s not reappainied, Ne shail retain
cifice untl the meetrng appAINts SOMecNe I IS pIace. ar if 1 does not do SO,
until the eng of the meeung.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a directar shall be vacated if: —

(a8} he ceases 10 be a director by virtue of any proviston of the Act or he
becomes pronibited by law Irom beng a director; or

(D} he becomes bankrupt or makes any arrangement or composition with
his craditors generaity; or

(c] ness or mav be. sutfering from mental drsorder and enher:—

1) he 15 agmitted ©@ hospnal in pursuance of an appicauon for
agmission tor treatment uncer the Memial Heaith Act 1983 or. in Scotland. an
appiication for aamss:on under the Mental Health (Scotiand) Act 1960. or

{11) an oroger 1s made by a court having junsdiction {whether in he
United Kingaom or eisewnerg) in matters concerring mentat disoraer tor nis
detenton or for the appontment of a recewer. curator poms or other person to
SXEICISEe POWers with réspect 1o his oreperty or aifairs: or

{d) he resigns nis office by notce o the company: or

(8} he snhall for more than six consecutive monihs have been absent
without permuission of the duwectors from meeungs of drectors held dunng Inat
penod ana the direclors resoive Inat his otice be vacated.

REMUNERATION OF DIRECTORS

82. The qirectors shall be enuttéd to such remunerancn as the comoany may
Oy ordinary resolution determne and. uniess ihe resolution provides oiherwise.
the remuneraton shall be geermed 10 accrue from day to day.

DIRECTORS’ EXPENSES

83. The directors may be paig ail raveiting. hotel, ang other expenses properny
incurred by them in canneclion with their altendance at meetngs of directors or
committees of direclors or general meetngs or separate meeungs ot 1he
holders of anv class of shares or of debentures of the company or olngérwse in
connecuon with the discharge of ther duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject 1o the provisions of Ihe Acl. the diectors may appont one or more
of their number 1o the otfice of managing direclor or 10 any other execulive
office under the company and may enler into an agreement or arrangement
with any director far his employment by the company or for the provision by im
of any serwices oulside the scope of the ordinary duties ol a director, Any such
appoIniment. aareement of arrangement May De Mada uPon Such terms as the
dectors detemuine and Ihey may remunerate any sucn directof for his
sefvices as (nev 1NNk fit. Any appomtment of a director to an execulive office
shall terminate f he ceases 10 be a director but without prejudice to any ciaim
la damaaes for breach of the contract of serice between the dirccior and the
company. A manaaing director and a director holding any other exacutive olhice
shall not be subect 1o retirement by rotauien.

83, Subject to ine provisions of the Act. and provided that he has disclosed to
the directors the nature and exient ot any matenat interest of ks, a director
notwithstanding nis otfrice:—

{a8) mav be a party 10. or oiherwise interested In. any transacnon or
arrangement with the company of i which the company 15 olherwse
inlerested:

(b) may be a director or other officer of, or empioyed by, or a party to any
ransachon or amangement wilh, or olherwise interested in. any bogy
corporale promoted by the company or iIn which the COmpany s otherwmse
interested: and

(&) shail not. by reason of his office. be accountabie to the company for
&fy beneht wiseh ne denves from any such oftice or employment or irorn any
Such fransacton or arrangement of from any mterest m any such body
corporate and na such transaction or arrangement shall be habte 1o be avoided
on the ground of any such interest or benaht.

86, For the purposes of requiation 85: —

{a) a general notice given 1o the direclors that a director 1$ (o be regarded
as having an nterest of the nature and extent specilied m the notice «n any
Iransaciion or arangement in wiich a specihied person of class of persons 1s
inlerested snall be geemed 1o be a disclosure 1hat the director has an interest
N any such iransacnon ot \he naiure ana extent so specihed; and

[B) arr interest of which a director has no knowledge and of which it 1s
unreasgnabie to expect him to have knowledge shall not be ireated as an
Iinterest of is. ’

DIRECTORS' GRATUITIES AND PENSIONS

87. The aireciors may provide benelils, whether by the payment of gratuties
Cr pensions or by insurance or otherwise. for any director who has heid but no
lenger hoids any execunve oflice or emplayment wiih the comoany or with any
body corporate wmch 15 or has been a subsnary of the company or a
Rredecessor in business of the company or of any such subsidiary, ang for any
member of s family (iIncluching a spouse ang a former spousal or any person
WNO 15 OF was gepenaent on im. and may (as well belore as after he ceases 1o
hotd such otfice or empioyment) contnbute 10 any fund and pay premwums for
the purchase or prowision of any such benefit.

PROCEEDINGS OF DIRECTORS

88. Subject to the prowisions of the arucies. the directors may reguiate thair
proceedings as they think 1it. A direcior may, and the secretary at tha réquest of
a director shall, call a meetng of tha directors. (L Shail NOt bé NECEISArY 10 give
notice of a meeting to a director who 18 absent from the Uniteg Kingdom.
Questions ansing al a meetng shall be decded by a msority of votes. In the
case of an equaiity of votes. the charman shail have & $8cond of castng vote.
A diractor who 1S 3150 an aiternalg qirector shail be sntitied in ihe atsance of
his appoINtor 10 a separatg vote an benall of his APPONTOr 1N BAdILON 10 s own
vole.

89, The quorum for the transacton of the business of the direciors may be
fixed by the directars and uniess so fixed at any other number shail be two. A
person who hoids otfice onty as an aiemate directar shall, if his appointor is
not present. be counted in the quorum. ,

80. The conbnuing directors of a sole conlinuing diractor may act
ANWIthSTANAING anv varanmae in thair sumhar Pt if B nismhae of dirsstare is




may act oniy for Ine ourcose of filling vacancies or of calling a general meelng.
91. The direciors may acoownt one of their numober 10 e (he cnairman of the
pearg of directars andg may at any time remove nirn from that office. Linless he s
unwaing 1o GO SO. Ine aIrector 50 2ppainted shall preside at every meehng of
directors at whieh ne 1S present. But i there 1S no director hatong that office. or
il the director noIaINg It IS UNWIHING 10 préside O 1S NOt present within five
minutes after the tme appoinied tor the meeung. the directors presant may
appoint ana of thew numper 1o be charman of the meeting.

92, All acts done oy a meeting of girectors, or of a comemitee of directors, or
by a person aCUng as a drector shall, notwithstanding that it be atlerwards
discovered that there was a defect in the appointment of any director or that
any of them were aisquanfied from holding olfice. or nad vacated office, or
were not entiled 10 vole. oe as vakd as it every such person had been duly
appointed ang was guanhed and had conbnued (o be a cireclor and had been
entied 1o vate.

G3. A resolution in wnung signed by ail the directors entitied to receive notice
of a meeting of direciors or ot a comnitee of directars snall be as vald and
effectual as if It had been passed at a meelng of direc1ors of (as ihe case may
bel 4 committee of Gectors duly ¢onvened and heid and may consist af
several documents in the ke form each signed Dy ONe or More girectors: buta
resoulion Signed Dy an aemate Jirector need not aisc be signed by his
appointor and. if 1t 1S signed by a girector wha has appainied an aiernate
director. It need nat be s1Igneaq by the alternate director 1n thal capacity.

94, Save as otherwise proviged by the articles, a girector shall not vote at &
meetng of directors or of a committee of direclors on any resolution
concermng 4 ratler in wnich he has, dwecly or indirectly. an interest or duty
which 15 matenal ana wmich conflicts or may contlict win the interests of the
company unless his interest or duty anses only Decause ine casa falls within
ong or more of the tollowing paragrapns.—

(@) the resalution relates 1o the giving 10 him of a guaraniee. securty, or
indemmty i respect of money lent 10, or an opligation ncurred oy him for the
beneaht of. the company or any of its subsidianes:

\b) the resolution relaies to the gving to a third oarty of a guaraniea.
secunty, of Ingemnity In respect of an cbkgation of the company or any of s
subisigianies for wnicn the direcior has assumed responsibility in whole or part
ana wnetner wone or |Ginlly with others under a guarantes o indemny or by
the giving Of Security:

tc) his interest anses Oy viriue of Ms subscnbing or agraeng to subscrbe
for any shares. Gepeniures or other secunues of the company or any of 1S
subsidianes. of oy wrie of his being. or intending to become. a participant in
e unoerwrting or $ub-underwnting of an offer of any such shares.
aebeniures. of other securies Dy the company or any of 115 subsidianes for
SURSEAPLON. DUrCNase or exchange:;

.@) the resciulicn reales In any way 1o a renrement benehls scneme which
has peen approved. of is condiional upon approval, by ne Board of Inlana
PRevenue 1or taxanhon OUrposSes.

For tne DLIDOSES O this requiation, an interest of a person wng s, for any
puroose of tne Act rexciuding any statuiory modification inereot not in force
wnen this requiakon becomes binding on the companyh. connected with a
Jirecter snall De trealed as an interest of 1he diwecior ana. in relation 1o an
aiternale airecier, an interest of hig appontor shall be trealed as an nterast of
*me aiternate girector winoul prejudice to any snterest wnich the aiternate
cirector nas oiherwise.

g5, A cirectcr snail not be counted in the quorum present at a Mmeeung in
r21a40M 10 & résoiution on wnich he 1S ROt enutied to vote.

3§. T=e compary mav oy ordinary resalution suspend of relax to any extant.
einer ceneraiy cr m resoect of any partcular matter. any provision of the
arucles Cromioibng a crector irom voung at a meeling ot airectors or of a
commuitiee of QIrectors.

47 Where orocosass are undes consideralion conceming tne apponiment of
'wo Of marg QeCICrS 10 CHICES or éMPtoyments with the company or any Doay
corporate in wRIGh (ne company I1s interested the proposals mav oe divided and
cCMSIereq In relaton 10 @ach director separately anag (proviced he 1s not for
anoiner reason oreciuded from voting} each of the airecters concerned shall be
anfitleg 1o vole and be counted 1n the quorum in respec: of each resgluton
excent that concerming ms own appainiment.

$8. If a quesnon anses a1 a meeung of directors or of a committee o directars
as to tne naNht of a Grector to vote. the Quesiion May. bekore the conclusian of
ihe meeunq, ce referrea 10 the chawman of the meenng and Ms ruling in
relation (0 any airecior omer than himselt shatl be inal ana conclusive.

SECRETARY

99 SuDiect to tne orovisions of the Act. the secretary snail be apponted by the
direciars lor SuCn term. at Such remuneraton and Upon Such condaiions as they
may 1hink fit: and arv $ectetary so appointed may be removed by them.

MINUTES
100, The arrectors snaW cause minutés |0 be mage i Dooks kepl for the
purpose:—

(a) of all appointments of officers maage by the arectors: and

D) at all proceeoings at meetngs of the company. ¢t e nelaers of any
class of shares In the company, and of the dwectars. ana af commuttees of
directors. inctuaing the names of the directors present al €ach SuCh meeung.

THE SEAL

101. The seal snal cniv be used by ihe authonty of the directars or of a
commuttee of arectors authonsed Dy the drectors. The directors may
determine who shail 100 any instrument to which the seaj is aflixed and unless
otherwise so determmed it shall be signed Dy a direc1r ang by the secretary or
by a second qirector.

DIVIDENDS

102. Subject 1o 1he prowsions of the Act. the companv may by ordinary
resclution deciare divicenas In accordance with the respectve nghts of the
mempers, but ng dvigend shall exceed the amount recommented by the
directors.

103. Subject o the trowisions of the Act the direciors may pay wmitenm
gdividands if it appears 10 iNem that they are justhed bv ing profits of the
company availabte tor cistntution. if tha share capial 15 dvmded into different
classes. the direclors may pay INlenm gvidends on shares which conter
deterred or nan-praterrea nghts with regard 1o dvidend as weil as on shares
which confer gretérennal NGNS with regard 1o dvidend, but no intenm dividena
shall be pad On Shares cammying defemed or non-praferrea ngnts (. at the e
of payment, any preferential oividend 18 in arrear. The aimectars may also pay al
intervals settied by (hem any dividend payabie al a fixeq raie if it appears 10
thesm that the profits avaabie for distribution sty the pavment. Provided the
girectors act in gooa faith they shall nat incur any liatwity 10 the holders of
shares conferring preferred rights for any oas they mav sutfer by the tawtul
payment of an intenm grvdend on any shares having determea or non-preferred
nghts.

104. Excapt as otherwise provided by the nghts atlacned to shares. all
dividends shall ba decianeq and paid accoraing 1o the amounts paxd up on the
shares on wivch I aivoenc 18 paid, All divdends shail be apporuoned and
paxd proporhionatety o the amounts paid up on the shans Qunng any portion
or portions of the penod in raspect of wiich tha dingena s pad; but. it any
share i5 iS8ued on 1BrMS providing that & shall rank ior dwvdend as from a

particulas date, that share shall rank ior divdend accordingly.
105. A general meating Jecianng a dwdend may, upon the recommmendation
it

of the directors. direct that # shas be or partly by the
distnbution of assets and. whers any ditficulty srises n regarg 10 the
distnbution, the direciors may sette the same and in particular may 1Ssue
frachonai ceruficates and fix the value for distriytion of any assets and may
determina that cash shall be paxi [0 any member upon the footing of the vaiue
S0 1xea wn orger 10 agjust the nghts of Members and may vest any assets In
trusieas.

106. Any dividend or other moneys payable in respact of a share may be paid
by cheque sent by post 10 the registered address of the person entitied or. if tw0
or more persons are the holders of the shams or are ointly entitled 10 1t DY
reason of the death or Dankrupicy of the hoider, 10 the reqistered address of
that one of those parsons wna 13 1irst named i the reqister of members or {0
SUCN persan and 1o such agdress as the pefson or persons entted may in
wiiling tirgct. Every cheque shall be made payable 1o the order of the person
or persons enbiled or 10 such OtNer person as 1he person Or perscns entiiled
may In warting direct ana payment of the cheque shail be a good discharge 10
the company. Any joint holder or other person jointty entitied to a share as
aforesaxd may give receipts for any dividend or cther moneys payabie in
respect of the share.

107 No dividend or other moneys payabie in respect of a share shall bear
nterast aganst the company uniess otherwise provided by tha rights attached
10 1he share.

108. Any dndend which has remained unclaimed for tweive years from the
date wnen it became due for payment shail. if the direciors SO resoive, be
forieited ard cease {0 reman owing by the company.

ACCOUNTS

109. No member shall (a8 SUCh) have any right of inspecting any accounting
recoras or other DOOK OF document of the company except as conterred by
statute or authonsed by the directors or by ondinary resolution of the company.

CAPITALISATION OF PROFITS
110. The diractors may with the authonty of an ordinary resoiution of the
company:—

|3} sutiect as horeinafter provided, resoive to capitalise any undivided
orofits of the company nol reqwred for payng any preferental dividend
{whetner or not they are available for distribution) or any sum stand:ing to the
credi of the COMPany’s SHare pramIam account or capial redemotion resarve:

{b} appropriate ihe sum rescived 10 be capitalised to the members who
would have been entitied 10 it if it were distributad 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 Deing UNPad on any shares heid by
them respectively. or in paying up in full unissued shares or debentures of the
campany of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully pad 10 those memoers, or as thay may direct. in
1hose proportions, or partly in one way and partlty in the othér: but the share
orermum account, the capital redemption reserve. and any profits which are
not avaxabie for distribution may, for the purpcses of this regquiation. only be
?Dmnec In paying up unissued shares to be allotted to members credited as
ully paig:

(c) make such prowsion by the issue of fractonal certificates or by
payment in cash or otherwise as they deterrmne in the case of shares of
debentures becorming distnbutable under this reguiation in fractions; and

(d) authonse any person to enter on behatt of all the members concerned
intd an agreement with the company providing for the alloiment to them
respectively, credited as fully paid, of any shares of debentures 1o which they
are entined upon such capilalisation. any agreement mada under such
authonty being HNdiNg on al such memoers.

NOTICES

111. Any notice 10 be given o or by any person pursuant G 1e articles shail be
1n whting except that a notice caliing a mestng of the direc1ors need not be n
WEHIP.,

112. The company may give any notice 10 a member either personally or by
senaing 1t by pOst 1N A prepaid enveiope addressed to the member at his
registerad address or by leaving 1t at thal addness. in the case of joint holders of
a shame. all notices shail be givan 10 the jont hoider whose name starkts lirst in
the register of members in raspact of the joint oking And Notica so given shal
be sutficient notics 1o ail the joint hoiders. A member whose registerad address
is not within the United Kingdom and who gives 10 the company an address
within the United Kingdom at which notices may be given 1o him shall be
entitted io have nouces given to him at that address, but otherwise no such
member shai be entitied 0 recerve any notice from the company.

113, A member present. either in Person or by proxy. at any meeting of the
company or of tha howders of any class of shares in the company shall be
deemea to have received notice of the mestng and, whens requisite, of the
purpases for which it was called.

114. Every person who becomes entitied 10 a sham snall be bound Ov any
notice n réspect of that share which, before his name |3 enterad in the reg:ster
of mempers. has been duly given 10 a person from whom he derives his i,
115. Proot that an envelops containng a notice was property addressed.
prepaid and posied shail ba conciusive evdence that the nolice was given. A
rotics snal be desmed 1o be given at the expwanon of 48 hours after the envelooe
contaimng 1 was posted.

116. A nohce may be given by the company to the persons entitied 10 a share
in consequence of the death or bankrupicy of a member by sending or
delivenng 1t, in any manner authonsed by the articles for the giving of notice 10
a member, addressed to them by name, of by the tie of representatives of the
daceased. of frusiee of the bankrupt or by any like descnption at the addrass. 1f
any, within the United Kingdom supplied for thal purpose by iha persons
ctamming (o be $o entilled. Unbi such an address has been suppiied. a notice
may De given in any mannes in which it mignt have been given if the death or
bankrupicy had not occurmed,

WINDING UP ‘ !

117. 1 e company 13 wound up, the liquidator may, with the aanction of an
extraorainary resolution of the COMpay and any other Sancton required by the
Act.d:mamongmamemmunswmm.wndoormnmotm:asseuot
the company and may, for thal purpase, Value any &38ets and delermne now
the divsion shal be camed out as the members Or different claases of
mampers. The liqusdator may, with the i SANCUON, vest the whole or any part
of the assats in trustees PO such trusts for the benefit of the members as he
with the hke sanction determemnes, But no member shail De compelied 10 accept

any assets upon which there 13 a liability.

lNDsEMN provisions of the Act but without prejudice Lo any indemn
118. Subject to the provisi the b y
10 WhKCh & director may otharwiae be entitied, svery dinector or other officar or
auditor of the company shail ba indemndied out of the assets of the company
against any fiability incured by him in defending any Proceedings, whather civi
or crimenal, in wikich judgment 1S giver: i his TEVOUr OF in wiuch he is acquilted
mmmmmmwmmmmwbmwmwm
couttﬂomlianimvfotnagligenco.deiul.Mddﬂvwmacholtmslin
relation (o the atfairs of the company.



