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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2959325

The Registrar of Companies for England and Wales hereby certifies that

STRENDELL LIMITED

having by special resolution changed its name, is now incorporated

under the name of
SEATTLE COFFEE COMPANY (UK) LIMITED

Given at Companies House, Cardiff, the 16th November 1994

G. WOOKEY

For the Registrar of Companies

COMPANIES HOUSE

HCO06A
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2959325

The Registrar of Companies for England and Wales hereby certifies that
STRENDELL LIMITED

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

company and that the company is limited.

Given at Compénies House, Cardiff, the 16th August 1994

P,

P. BEVAN

For the Registrar of Companies

COMPANIES HOUSE

HCO07A



Company No 2959325
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION

of

STRENDELL LIMITED
Passed the 9th day of November 1984

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Cloth Hall Court Infirmary Street Leeds LS1 2JB on
Wednesday the 9th day of November 1994 the following Resolutions Nos 1 and 2
were duly passed as Special Resolutions of the Company :-

SPECIAL RESOLUTION

That the name of the Company be changed to :-
"SEATTLE COFFEE COMPANY (UK) LIMITED",

\\'

Chairmat !



Company No 2958325
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

STRENDELL LIMITED
Pzssed the 9th day of November 1884

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Cloth Hall Court Infirmary Street Leeds LS1 2JBon
Wednesday the 9th day of November 1294 the following Resolutions No 2 was
duly passzd as a Specizl Resolution of the Company :-

SPECIAL RESOLUTION

- 2. That the Memorandum of Association of the Company be amended at
clause 3 thereof by :-

{i) adopting the following new sub-clause {a)(i) commencing :-
"3. The objects for which the Company is established are :-

"{a}{i} To carry on ths business of producers of, dealers in and
suppliers of coffee, coffee products, flavours,
fragrances, derivatives and powders used in beverages
and food products of any and every description
produced by and used in the food and drink industries.
To carry on the businesses of proprietors, owners and
operators of restaurants, dining rooms, cafes, snack and
coffee bars, shops, kiosks, retail outlets of all
descriptions, hotels, inns, public houses, motels and
road houses, general caterers and refreshment
contractors, licensed victuallers, manufacturers of and
dealers in cooked and prepared foods and provisions
and comestibles of all kinds, ice cream manufacturers,
merchants and parlour operators; bakers, pastrycooks
and confectioners; merchants of and dealers in wines,



spirits, liqueurs, ales, soft drinks, mineral and aerated

waters of every description.”; and

(i) amending and deleting the first line of the existing sub-clause (a)
thereof so that it reads :-

"(a){ii) To carry on all or any ........... .

W,



Company No 2859325

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

SEATTLE COFFEE COMPANY (UK) LIMITED
Passed the 31st day of January 1995

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Cloth Hall Court Infirmary Street Leeds LS1 2JB on the
31st day of January 1995 the following Resolution was duly passed as a

Special Resolution of the Company :-

SPECIAL RESOLUTION

THAT:-

(1)

(2)

(3)

(4)

The authorised share capital of the Company be increased from £100 to
£500,000 by the creation of 999,800 Shares of £0.50 each, such Shares
having the respective rights and being subject to the respective
restrictions attaching thereto under the new Articles of Association of the
Company adopted pursuant to paragraph (3} of this resolution.

The 100 Shares of £1 each in issue or forming the authorised but
unissued share capital of the Company immediately prior to the passing of
this resolution, be and are hereby subdivided and converted into 200
Shares of £0.50 each.

The regulations contained in the document produced to the meeting and
signed for identification by the Chairman be adopted as the Articles of

- Association of the Company in substitution for and to the entire exclusion

of the existing Articles of Assaciation.

The directors are generally and unconditionally authorised pursuant to
Section 80 of the Companies Act 1985 to allot and issue up to 135,000
Shares within one year of the date of this resolution {on the expiration of
which this authority shall expire) and the directors shall have the power to



exercise the authority hereby conferred upon them to allot such shares to
such persons and on such conditions as they may in their discretion
determine as if Section 83(1) of the Companies Act 1985 did not apply

BN VANG

hairman



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -

*SEATTLE COFFEE COMPANY (UK) LIMITED

1. The Company's name is "SEATTLE COFFEE COMPANY (UK) LIMITED".

2. The Company's registered office is to be situated in England and Wales.
3. The objects for which the Company is established are :-
(a) (i} To carry on the business of producers of, dealers in and suppliers of coffee, coffee

products, flavours, fragrances, derivatives and powders used in beverages and food
products of any and every description produced by and used in the food and drink
industries. To carry on the businesses of proprietors, owners and operators of
restaurants, dining rooms, cafes, snack and coffee bars, shops, kiosks, retail outlets
of all descriptions, hotels, inns, public houses, motels and road houses, general
caterers and refreshment contractors, licensed victuallers, manufacturers of and
dealers in cooked and prepared foods and provisions and comestibles of all kinds,
ice cream manufacturers, merchants and parlour operators; bakers, pastrycooks
and confectioners; merchants of and dealers in wines, spirits, liqueurs, ales, soft
drinks, mineral and aerated waters of every description.

ii) To carry on all or any of the businesses of general merchants and traders,
manufacturers, assemblers, distributors, importers, exporters, merchants, factors
and shippers of and wholesale and retail dealers in goods, wares, produce,
products, commodities, fancy goods, handicrafts, and merchandise of every
description, to act as agents for and to enter into agreements and arrangements of
all kinds on behalf of such persons, firms or companies as may be thought
expedient, and to negotiate, assign and mortgage or pledge for cash or otherwise,
any such agreements and the payments due thereunder and any property the
subject thereof, to carry on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry traders, manufacturers’ agents,
commission and general agents, brokers, factors, warehousemen, and agents in
respect of raw and manufactured goods of all kinds, and general railway, shipping
and forwarding agents and transport contractors; to create, establish, build up, and
maintain an organisation for the marketing, selling, retailing, servicing,
advertisernent, distribution or introduction of the products, merchandise, goods,
wares, and commodities dealt in or services rendered by any persons, firms or
companies, and to participate in, undertake, perform, and carry out all kinds of
commercial trading and financial operations and all or any of the operations
ordinarily performed by import, export and general merchants, factors, shippers,

*The Company was incorporated on 16th August 1994 under the name of STRENDELL
LIMITED and on 16th November 1994 changed its name to SEATTLE COFFEE COMPANY (UK)
LIMITED.



(h)

®

agents, traders, distributors, capitalists and financiers, either on the Company's own
account or ctherwise; and to open and establish shops, stalls, stores, markets and
depots for the sale, collection and distribution of the goods dealt in by the
Company.

To carry on any other business of any description which may be capable of being
advantageously carried on in connection with or ancillary to the objects of the Company or
any of them.

To purchase, sell, exchange, improve, mortgage, charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise acquire and deal with any freehold, leasehold
or other property, chattels and effects, erect, pull down, repair, alter, develop or otherwise
deal with any building or buildings and adapt the same for the purposes of the Company's
business.

To purchase or otherwise acquire all or any part of the business or assets of any person,
firm or company, carrying on or formed to carry on any business which this Company is
authorised to carry on or possessed of property suitable to the purposes of this Company,
and fo pay cash or tc issue any shares, stocks, debentures cr debenture stock of this
Company, as the consideration for such purchase or acquisition and to undertake any
liabilities or obligations relating to the business or property so purchased or acquired.

To apply for, purchase or otherwise acquire any patents, licences or concessions which
may be capable of being dealt with by the Company, or be deemed to benefit the Company
and to grant rights thereout.

To sell, let, licence, develop or otherwise deal with the undertaking, or all or any part of the
property or assets of the Company, upon such terms as the Company may approve, with
power to accept shares, debentures or securities of, or interests in, any other company.

To invest and deal with the moneys of the Company not immediately required for the
purposes of the Company in or upon such securities and subject to such conditions as may
seem expedient.

To lend money to such persons, upon such terms and with or without security and subject
to such conditions as may seem desirable.

To guarantee the payment of any debentures, debenture stock, bonds, mongages, charges,
obligations, interest, dividends, securities, moneys or shares or the performance of
contracts or engagements of any other company or person, and to give indemnities and
guarantees of all kinds and to enter into partnership or any joint purse arrangements with
any person, persons, firm or company having for its objects similar objects to those of this
Company or any of them. '

To borrow or raise money in such manner as the Company shall think fit, and in particular,
by the issue of debentures or debenture stock, charged upon all or any of the Company's
property, both present and future' including its uncalled capital, and to re-issue any
debentures at any time paid off.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, debentures, warrants and other negotiable documents.

To purchase, subscribe for, or otherwise acquire and hold shares, stock or other interests
in, or obligations of any other company or corporation.

To remunerate any person or company for services rendered or to be rendered in placing
or assisting to place any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or about the formation or
promotion of the Company or the conduct of its business.



(n) To pay out of the funds of the Company all costs and expenses of or incidental to the
formation and registration of the Company and the issue of its capital and debentures
including brokerage and commission.

(o) To promote or aid in the promotion of any company or companies for the purpose of
acquiring all or any of the property rights and liabilities of this Company or for any other
purpose which may seem directly or indirectly calculated to advance the interests of this
Company.

(p) To establish and support and aid in the establishment and support of funds or trusts
calculated to benefit employees or ex-employees of the Company (including any Director
holding a salaried office or employment in the Company) or the dependents or connections
of such persons and to grant pensicns and allowances to any such person.

Q) To remunerate the Directors of the Company in any manner the Company may think fit, and
to pay or provide pensions for or make payments to or for the benefit of Directors and ex-
Directors of the Company or their dependents or connections. :

{r) To distribute any property of the Company in specie among the members.

{s) To do all such other things as are incidental or conducive to the attainment of the above
objects or any of them.

It is declared that the foregoing sub-clauses shall be construed independently of each other and
none of the objects therein mentioned shall be deemed to be merely subsidiary to the objects
contained in any other sub-clause.

4. The liability of the Members is fimited.

*5. The Company's Share Capital is £100 divided into 100 Shares of £1 each, with power to
increase or to divide the shares in the capital for the time being, into different classes having such
rights, privileges and advantages as to voting and otherwise, as the Articles of Association may
from time to time prescribe.

*“The Company was incorporated with an authorised share capital of £100 divided into 100 Ordinary
Shares of £1 each. By Special Resolution passed on 31st January 1995 the authorised share
capital of the Company was increased from £100 to £500,000 by the creation of 999,800 shares of
£0.50 each, the 100 Shares of £1 each in issue or forming the authorised but unissued share
capital were subdivided and converted into 200 Shares of £0.50 each.



Wa, 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 NUMBER QOF
CF SUBSCRIEBERS SHARES TAKEN BY
EACH SUBSCRIBER

ITTTY JUNE DOYLEZE ~ CNE=
3 The 3Bar:tons
zlstree Hill North

Zlstrae

Z2ris
wWDA 3EN
JANIZEL JOHN DWYER TNZE
3 3rimstone LClose
Zhelsfield Park
Thelsfisld
ank
3R53 78T
TCTAL SHARIS TAXEN TWe
-,

ZATED the Lst day o Julv L
WITNESS to the avowve Signaturas

JANE LLZYD

20 Fairlop Close
Zcrnchurch
=ssex

[ML2 ZPH



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
- of -

*SEATTLE COFFEE COMPANY (UK) LIMITED
{Adopted by Special Reso[ution passed on 31st January 1995)

1. Preliminary

The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 in force at the time of adoption of these Articles a copy of such Table being
attached to these Articles and hereinafter called "Table A") shall apply to the Company save
in so far as they are exciuded or varied by these Articles and such regulations (save as so
excluded or varied) and these Articles shall be the regulations of the Company.

2. Interpretation

In these Afticles and in Table A the following expressions have the following meanings
unless inconsistent with the context:-

"the Act" the Companies Act 1985 including any
statutory modification or re-enactment thereof for
the time being in force.

“these Arlicles” these Articles of Association, whether as
originally adopted or as from time to time altered
by special resolution.

“clear days" in relation to the period of a notice means that
period excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to take effect.

“the directors” the directors for the time being of the Company
or {as the context shall require) any of them
acting as the board of directors of the Company.

"executed" includes any mode of execution.

*The Company was incorporated on 16th August 1994 under the name of STRENDELL LIMITED
and on 16th November 1994 changed its name to SEATTLE COFFEE COMPANY (UX) LIMITED.



"the holder" in relation to shares means the member whose
name is entered in the register of members as
the holder of the shares.

"office” the registered office of the Company.
"seal" the common seal of the Company (if any).
"secrefary” the secretary of the Company or any other

person appointed to perform the duties of the
secretary of the Company, including a joint,
assistant or deputy secretary. .

"share” includes any interest in a share.

"the United Kingdom® Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these Articles and
in Table A shall bear the same meaning as in the Act but excluding any statutory modification
thereof not in force when these Articies become binding on the Company. Regulation 1, 50
and the penuliimate sentence of Regulation 88 of Table A shall not apply to the Company.

3.
3.1

3.2

3.3

4,

Share capital

The authorised share capital of the Company at the time of adoption of these Articles
is £500,000 divided into 1,000,000 ordinary shares of £0.50 each.

Save as may be provided by regulation 110 of Table A all shares which are comprised
in the authorised share capital of the Company from time to time which the directors
propose to issue shall first be offered to the members in proportion to the number of
the existing shares held by them respectively and at the same price unless the
Company shall by special resolution otherwise direct. Each such offer shall be made
by notice specifying the total number of shares being offered to the members as a
whole, the proportionate entitlement of the member to whom the offer is made and the
price per share and shall require each member to state in writing within a period {(not
being less than fourteen days} specified in the notice whether he is willing to take any
and, if so, what maximum number of the said shares up to his proportionate
entitlement. An offer, if not accepted within the period specified as regards-any shares,
will be deemed to be declined as regards those shares. After the expiration of such
period, those shares so deemed to be declined shall be offered in proportion as
aforesaid to the persons who have, within the said period, accepted all the shares
offered to them; such further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except
by way of fractions shall not be issued. Any shares released from the provisions of this
Article by any such special resolution as aforesaid shall be under the control of the
directors, who may allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit. No share shall be issued
at a discount or otherwise in breach of the provisions of these Atrticles or of the Act.

Regulation 4 of Table A and, in accordance with section 91(1) of the Act, sections
89(1) and 90(1) to (6} (inclusive) of the Act shali not apply to the Company.

Lien

The Company shall 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 whether or not
in respect of the shares in question. Regulation 8 of Table A shall be modified accordingly.

5.

Calls on shares and forfeiture

There shall be added at the end of the first sentence of regulation 18 of Table A, so as to
increase the liability of any member in default in respect of a call, the words "and all expenses
that may have been incurred by the Gompany by reason of such non-payment”.

6.

6.1

6.2

Transfer of shares

Any person (hereinafter called “the proposing transferor”) proposing to transfer any
shares shall give notice in writing (hereinafter called a “transfer notice") to the
Company that he desires to transfer the same and specifying the price per share at
which he is willing to sell them. The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all (but not some only) of the shares
comprised in the transfer notice together with all rights then attached thereto to any
member or members willing to purchase the same (hereinafter called "purchasing
members") at the price specified therein or at the fair value certified in accordance with
Article 6.3 (whichever shall be the lower). A transfer notice shall not be revocable
except with the sanction of the directors.

The shares comprised in any transfer notice shall be offered to the members (other
than the proposing transferor) as nearly as may be in proportion to the number of
shares held by them respectively. Such offer shall be made by notice in writing
(hereinafter called "the offer notice”) within seven days after the receipt by the
Company of the transfer notice. The offer notice shall:-

6.2.1 state the identity of the proposing transferor, the number of shares
comprised in the transfer notice and the price per share specified in the
transfer notice and inform the members that shares are offered to them
in accordance with the provisions of this Article 6.2;

6.2.2 contain a statement to the effect that the shares are offered in the first
instance in the proportion referred to in the opening sentence of this
Article 8.2 but go on to invite each member to state in his reply whether
he wishes to purchase more or less shares than his proportionate
entitlement and if so what number;

6.2.3 contain a statement of the right of each member to request a certificate
of fair value under Article 6.3, the form of such statement to be as near
as circumstances permit to that of the first sentence of that Article;

6.2.4 contain a statement to the effect that each of the shares in question is
being offered to members at the lower of the price specified in the
transfer notice and (if applicable) its fair value certified in accordance
with Article 8.3;

6.2.5 state the period in which the offer may be accepted if no such
certificate of fair value is requested (not being less than twenty-two
days or more than forty-two days after the date of the offer notice); and

6.2.6 contain a statement to the effect that, if such a certificate of fair value
is requested, the offer will remain open for acceptance until the expiry
of a period of fourteen days commencing on the date of the notice of



6.3

6.4

8.5

the certified fair value given to members pursuant to_Article 6.3 or until
the expiry of the period referred to in Article 6.2.5 whichever is the later.

For the purpose of this Article an offer shall be deemed to be accepted on the day on
which the acceptance is received by the Company and may, if so specified in the
acceptance, be accepted by a member in respect of a lesser number of shares than
his full proportionate entitlement. If all the members do not accept the offer in respect
of their respective proportions in full the shares not so accepted shall be used to
satisfy any claims for additional shares (notified in response to the invitation referred
to in_Article 6.2.2) as nearly as may be in proportion to the number of shares already
held by the members claiming additional shares, provided that no member shall be
obliged to take more shares than he shall have applied for. If any shares shall not be
capable of being offered to the members in proportion to their existing holdings, except
by way of fractions, the same shall be offered to the members, or some of them, in
such proportions as the directors may think fit.

Any member may, not later than eight days after the date of the offer notice, serve on
the Company a notice in writing requesting that the auditors for the time being of the
Company certify in writing the sum which in their opinion represents the fair value of
each of the shares comprised in the transfer notice as at the date of the transfer
notice. If the auditors decline such appointment at their discretion then a person
nominated by the President for the time being of the Institute of Chartered Accountants
in the country of the situation of the office on the application of the directors or any
member on behalf of the Company shall be instructed to give such certificate and any
following reference in these Articles to the auditors shall include any person so
nominated. Forthwith upon receipt of such notice the Company shall instruct the
auditors to certify as aforesaid and the costs of producing such certificate shall be
apportioned among the proposing transferor and the purchasing members and borne
by any one or more of them as the auditors in their absolute discretion shall decide.
In certifying the fair value as aforesaid the auditors shall take into account any
reduction in value by virtue of the fact that the holding represents a minority interest
and be entitled to obtain professional valuations in respect of any of the Company's
assets and shall be considered to be acting as experts and not as arbitrators or
arbiters and accordingly any provisions of law or statute relating to arbitration shall not
apply. Forthwith upon receipt of the certificate of the auditors, the Company shall by
notice in writing inform all members of the certified fair value of each share and of the
price per share (being the lower of the price specified in the transfer notice and the
certified fair value of each share) at which the shares comprised in the transfer notice
are offered for sale.

If purchasing members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in Article 6.2, the Company shall not later
than seven days after the expiry of such appropriate period give notice in writing
(hereinafter called "the sale notice") to the proposing transferor specifying the
purchasing members and the number of shares to be purchased by each purchasing
member and the proposing transferor shall be bound upon payment of the price due
in respect of all the shares comprised in the transfer notice to transfer the shares to
the purchasing members.

If in any case the proposing transferor after having become bound as aforesaid makes
default in transferring any shares the Company may receive the purchase money on
his behalf, and may authorise some person to execute a transfer of such shares on
behalf of and as attorney for the proposing transferor in favour of the purchasing
members. The receipt of the Company for the purchase money shall be a good
discharge to the purchasing members. The Company shall pay the purchase money
into a separate bank account and shall hold the same on trust for the proposing
transferor.



6.6

6.7

6.8

If the Company shall not give a sale notice to the proposing transteror within the time
specified for that purpose in Article 6.4 he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty to transfer all {but not some
only) of the shares comprised in the transfer notice to any person or persons
PROVIDED THAT the price per share obtained upon such share transfer shall in no
circumstances be less than the price per share specified in the transfer notice served
in accordance with Article 6.1 or as certified in accordance with Article 6.3 (whichever
shall be the lower) and the proposing transferor shall upon request furnish such
information to the directors as they shall require in relation to the price per share
obtained as aforesaid. The directors may require to be satisfied that such shares are
being transferred in pursuance of a bona fide sale for the consideration stated in the
transfer without deduction, rebate or allowance whatsoever to the purchaser, and if not
so satisfied, may refuse to register the instrument of transfer.

Any transfer or purported transfer of a share (other than upon transmission of a share
pursuant to regulation 29 of Table A upon the death of a member or upon a person
becoming entitled to a share in consequence of the bankruptcy of a member) made
otherwise than in accordance with the foregoing provisions of Aricles 6.1 to 6.6
(inclusive) shall be null and void and of no effect.

If and when required by notice in writing by the holder or holders of (in aggregate) a
majority in nominal value of the other shares in the Company so to do ("the call
notice"):

6.8.1 a member who transfers or purports to transfer any share in the
Company in breach of the foregoing provisions of these Articles shall
be bound to give a transfer notice in respect of the shares which he
has transferred or purported to transfer in breach of these Articles; or

6.8.2 a member who causes or permits any of the events specified in Article
6.9 or with regard to whom any of the events specified in Article 6.9.4
occurs shall be bound to give a transfer notice in respect of all the
shares registered in the name of such member;

In the event of such member failing to serve a transfer notice within thirty days of the date of
the call notice such member shall be deemed to have given a transfer notice pursuant to
Article 6.8.1 or 6.8.2 at the expiration of such period of thirty days and to have specified

therein as the price per share the fair value of each share to be certified in accordance with
Article 6.3. The provisions of Articles 6.2 to 6.6 (inclusive) and Article 6.11 shall mutatis
mutandis apply.

6.9

The events specified for the purposes of Article 6.8.2 are:-

6.9.1 any direction {by way of renunciation nomination or otherwise} by a
member entitled to an allotment or transfer of shares to the effect that
such shares or any of them be allotted or issued or fransferred to some
person other than himself;

6.2.2 any sale, dealing with or other disposition of any beneficial interest in
a share (whether or not for consideration or otherwise but excluding
any transmission of a share to any person becoming entitled to such
share in consequence of the death or bankruptcy of a member) by
whomsoever made and whether or not effected by an instrument in
writing save where the disposition is by service of a transfer notice in
accordance with these Articles;

6.9.3 the holding of a share as a bare nominee for any person;



6.10

6.9.4 in the case of a comporate member, such member entering into
liquidation (except a members’ voluntary liquidation for the purpose of
reconstruction or amalgamation) or suffering an administrative receiver
to be appointed over all or any of its assets or suffering an
administration order to be made against it or anything analogous to any
of the foregoing under the law of any jurisdiction occurs in relation to
that corporate member;

The directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer which would otherwise be permitted under the
foregoing provisions of this Article 6 if it is a transfer of a share on which the Company
has a lien or of a share (not being a fully paid share) to a person of whom they shall
not approve. The directors may also refuse to register a transfer unless:-

6.10.1 it is lodged at the office or at such other place as the directors may appoint
and is accompanied by the certificate for the shares to which it relates and
such other evidence as the directors may reasonably require to show the right
of the transferor to make the transfer; and

8.10.2 it is in respect of only one class of shares; and

6.10.3 it is in favour of not more than four transferees.

The directors shali register a transfer of shares made pursuant to Articles 6.1 to 6.6 (inclusive)
subject to the provisions of this_Article 6.10. Regulation 24 of Table A shail not apply to the
Company.

6.11

6.12

7.

For the purpose of ensuring that a transfer of shares is permitted pursuant to the
provisions of these Articles or that no circumstances have arisen whereby a transfer
notice may be required to be given, the directors may from time to time require any
member or the legal personal representatives of any deceased member or any person
named as transferee in any transfer lodged for registration to furnish to the Company
such information and evidence as the directors may think fit regarding any matter
which they may deem relevant to such purpose. Failing such information or evidence
being furnished to the satisfaction of the directors within a reasonable time after
request, the directors shall be entitled to refuse to register the transfer in question or
(in case no transfer is in question} to require by notice in writing that a transfer notice
be given in respect of the shares concerned. In any case where the directors have
duly required by notice in writing a transfer notice to be given in respect of any shares
and such transfer notice is not duly given within a period of thirty days from such
notice such transfer notice shall be deemed to have been given at the end of the
period of thirty days and such transfer notice shail be deemed to specify as the price
per share the fair value of each share to be certified in accordance with Article 6.3 and
the provisions of Articles 6.2 to 6.6 (inclusive) and Article 6.10 shall mutatis mutandis

apply.

The provisions of Articles 6.1 to 6.7 (inclusive) may be waived in any particular case
if all the members give their consent in writing.

General meetings

The directors may call general meetings and regulation 37 of Table A shall not apply to the
Company.



8.2

8.3

8.4

Notice of general meetings

A notice convening a general meeting shall be required to specify the general nature
of the business to be transacted only in the case of special business and regulation
38 of Table A shall be modified accordingly. The words "or a resolution appointing a
person as a director” and paragraphs (a) and (b} in regulation 38 of Table A shall be
deleted and the words "in accordance with section 369(3) of the Act" shall be inserted
after the words "if it is so agreed" in that regulation.

All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the profit and loss account,
balance sheet, and the reports of the directors and auditors, the appointment of and
the fixing of the remuneration of the auditors, the giving or renewal of any authority in
accordance with the provisions of section 80 of the Act.

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 communications relating to 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.

Notwithstanding anything to the contrary contained in these articles or in Table A but
save to the extent otherwise required by the Act whenever there is a proposal to alter
any of the special rights contained in this Article 8.4 such variation or alteration shall
only be valid if a resolution to that effect is put to the Company in general meeting and
proposed and duly passed as a Special Resolution. For the purposes of these articles
the special rights are:-

8.4.1 any increase in or granting of options over or alterations or variation or
reduction of the authorised or issued capital of the Company or of any
subsidiary of the Company or any alteration or variation of the share
capital or of any of the rights attached to or any purchase or
redemption by the Company or of any subsidiary of the Company of
any of the shares for the time being in the capital of the Company or of
any subsidiary of the Company; :

8.4.2 the proposal at any General Meeting of the Company or other passing
of any resolution for the reduction of the share capital of the Company
or of any subsidiary or any uncalled liability in respect thereof;

8.4.3 any alteration of the Memorandum of Association of the Company or of
any subsidiary or of these Articles of Association of any subsidiary;

8.4.4 the application by way of capitalisation of any sum in or towards paying
up any debenture or debenture stock (whether secured or unsecured)
of the Company or any of its subsidiaries;

8.4.5 the Company acquiring, selling, transferring, assigning or otherwise
disposing whether directly or indirectly of any part of its interest in any
share capital, loan capital, mortgage or charge, of any subsidiary of the
Company except to or in favour of the Company or any wholly owned
subsidiary of the Company.



9.1

9.2

10.

10.1

10.2

10.3

11.
11.1

11.2

Proceedings at general meetings

The words, "save that, if and for so long as the Company has only one person as a
member, one member present in person or by proxy shall be a quorum” shall be
added at the end of the second sentence of regulation 40 of Table A.

If a quorum is not present within half an hour from the time appointed for a general
meeting the general meeting shall stand adjourned to the same day in the next week
at the same time and place or to such other day and at such other time and place as
the directors may determine; and if at the adjourned general meeting a quorum is not
present within half an hour from the time appointed therefor the member or members
present in person or by proxy or (being a body corporate) by representative and
entitled to vote upon the business to be transacted shall constitute a quorum and shall
have power to decide upon all matters which could properly have been disposed of at
the meeting from which the adjournment took place. Regulation 41 of Table A shall
not apply to the Company.

Votes of members

Regulation 50 and Regulation 54 of Table A shall not apply to the Company. Subject
to any rights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every member entitled to vote who (being an individual)
is present in person or by proxy (not being himself a member entitled to vote) or (being
a corporate body) is present by a representative or proxy (not being himself a member
entitled to vote) shall have one vote and, on a poll, every member shall have one vote
for each share of which he is the holder.

The words "be entitled to" shall be inserted between the words "shall" and “vote" in
regulation 57 of Table A.

A member shall not be entitled to appoint more than one proxy to attend on the same
occasion and accordingly the final sentence of regulation 59 of Table A shall not apply
to the Company. Any such proxy shall be entitled to cast the votes to which he is
entitled in different ways.

Alternate directors

An alternate director shall be entitled to receive notice of all meetings of the directors
and of all meetings of committees of the directors of which his appointor is a member
(subject to his giving to the Company an address within the United Kingdom at which
notices may be served on him), to attend and vote at any such meeting at which the
director appointing him is not personally present and generally to perform all the
functions of his appointor at such meeting as a director in his absence. 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. Regulation 66 of Table A shall not apply to the
Company. '

A director, or any such other person as is mentioned in regulation 65 of 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 a quorum is present and the final sentence of regulation 88 shall not apply to
the Company.



11.3

12.

12.1

12.2

12.3

13.

Save as otherwise provided in the regulations of the Company, an alternate director
shall be deemed for the purposes specified in Article 11.1 to be a director and shall
alone be responsible for his own acts and defauits and he shall not be deemed to be
the agent of the director appointing him. Regulation 69 of Table A shall not apply to
the Company.

Appointment and retirement of directors

The directors shall not be required to retire by rotation and regulations 73 to 80
(inclusive) of Table A shall not apply to the Company.

The Company may by ordinary resolution appoint any 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, provided that the appointment does not cause
the number of directors to exceed any number determined in accordance with
regulation 64 of Table A as the maximum number of directors for the time being in
force.

Disqualification and removal of directors

The office of a director shall be vacated if:-

13.1

13.2

13.3

13.4

13.5

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

he becomes bankrupt or makes any arrangement or compaosition with his creditors
generally; or

he is, or may be, suffering from mental disorder and either:-

13.3.1 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 1960;
or

13.3.2 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

he resigns his office by notice to thé Company; or
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,

and regulation 81 of Table A shall not apply to the Company.

14.

Gratuities and pensions

Regulation 87 of Table A shall not apply to the Company and the directors may exercise any
powers of the Company conferred by its Memorandum of Association to give and provide
pensions, annuities, gratuities or any other benefits whatsoever to or for past or present
directors or employees (or their dependants) of the Company or any subsidiary or associated
undertaking (as defined in section 27(3) of the Companies Act 1989) of the Company and the



directors shall be entitled to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

15. Proceedings of the directors

16.1 Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any interest of his, a director notwithstanding his office:-

15.1.1

15.1.2

156.1.3

15.1.4

15.1.5

may be a party to or otherwise interested in any transaction or
arrangement with the Company or in which the Company is in any way
interested;

may be a director or other officer of or employed by or be a party to
any transaction or arrangement with or otherwise interested in any body
corporate promoted by the Company or in which the Company is in any
way interested;

may or any firm or company of which he is a member or director may
act in a professional capacity for the Company or any body corporate
in which the Company is in any way interested;

shall not by reason of his office be accountable to the Company for any
benefit which he derives from such office, service or employment or
from any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or henefit; and

shall be entitled to vote on any resolution and (whether or not he shall
vote) be counted in the guorum on any matter referred to in any of
Articles 15.1.1 to 15.1.4 (inclusive) or on any resolution which in any
way concerns or relates to a matter in which he has, direcily or
indirectly, any kind of interest whatsoever and if he shall vote on any
resolution as aforesaid his vote shall be counted.

15.2 For the purposes of Article 15.1:-

15.2.1

15.2.2

15.2.3

a general notice to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or ciass of
persons is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and extent
s0 specified,;

an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as
an interest of his; and

an interest of a person who is for any purpose of the Act {(excluding any
statutory modification not in force when these Articles were adopted)
connected with a director shall be treated as an interest of the director
and in relation to an alternate director an interest of his appointor shail
be treated as an interest of the alternate director without prejudice to
any interest which the alternate director has otherwise.

15.3 Any director including an alternate director may participate in a meeting of the
directors or a committee of the directors of which he is a member by means of a
conference telephone or similar communications equipment whereby all persons

10



15.4

15.5
16.

participating in the meeting can hear each other and participation in a meeting in this
manner shall be deemed to constitute presence in person at such meeting and, subject
to these Articles and the Act, he shall be entitled to vote and be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the largest group
of those participating is assembled or, if there is no such group, where the chairman
of the meeting then is.

Regulation 88 of Table A shall be amended by substituting for the sentence:-

"It shall not be necessary to give notice of a meeting to a director who is absent from
the United Kingdom"

the following sentence:-

"Notice of every meeting of the directors shall be given to each director and his
alternate, including directors and alternate directors who may for the time being be
absent from the United Kingdem and have given the Company an address within the .
United Kingdom for service", and by the removal of the sentence “In the case of an
equality of votes, the chairman shall have a second or casting vote".

Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

The seal

If the Company has a seal it shall be used only with the authority of the directors or of a
committee of the directors. The directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined, every instrument to which the
seal is affixed shall be signed by one director and by the secretary or another director. The
obligation under regulation 6 of Table A relating to the sealing of share certificates shall only
apply if the Company has a seal. Regulation 101 of Table A shall not apply to the Company.

17.

17.1

17.2

17.3

Notices

in regulation 112 of Table A, the words "by telex to a telex number supplied by the
member for such purpose or® shall be inserted immediately after the words "or by
sending it" and the words "first class" shall be inserted immediately before the words
"post in a prepaid envelope”.

Where a notice is sent by first class post, proof of the notice having been posted in a
properly addressed, prepaid envelope shall be conclusive evidence that the notice was
given and shall be deemed to have been given at the expiration of 24 hours after the
envelope containing the same is posted. Where a notice is sent by telex receipt of the
appropriate answerback shall be conclusive evidence that the notice was given and
the notice shall be deemed to have been given at the time of transmission foliowing
receipt of the appropriate answerback. Regulation 115 of Table A shall not apply to
the Company.

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company is unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice
advertised in at least one national daily newspaper and such notice shall be deemed
to have been duly served on all members entitled thereto at noon on the day when the
advertisement appears. In any such case the Company shall send confirmatory copies
of the notice by post if at least seven days prior to the meeting the posting of notices
to addresses throughout the United Kingdom again becomes practicable.

11



18.

Winding up

In regulation 117 of Table A, the words "with the like sanction" shall be inserted immediately
before the words "determine how the division®.

19.

19.1

19.2

198.3

Indemnity

Subject to the provisions of section 310 of the Act every director (including an alternate
director) or other officer 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
lawfui 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 the Act in which relief is granted
to him by the court, and no director (including an alternate 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 lawful execution of the duties of his office or in relation thereto.
Regulation 118 of Table A shall not apply to the Company.

The directors shall have power to purchase and maintain for any director, (including
an alternate director) officer or auditor of the Company insurance against any such
liability as is referred in section 310 (1) of the Act and, subject to the provisions of the
Act, against any other liability which may attach to him or loss or expenditure which
he may incur in relation to anything done or alleged to have been done or omitted to
be done as a director, (including as an altemnate director) officer or auditor.

The directors may authorise the directors of companies within the same group of
companies as the Company to purchase and maintain insurance at the expense of the
Company for the benefit of any director (including an alternate director), other officer
or auditor of such company in respect of such liability, loss or expenditure as is
referred to in Article 19.2.

12



NAMES AND ADDRESSES OF SUBSCRIBERS

IETTY JUNE DQYLE

8 The Bartons
Zigtree Hill North
Zilstrae

derts

ND& 3EN

DANIZL JCEN DWYEZR
5 3rims=zTore Close
Chelsfizld Park
Chelsfiald

™

3R& 78T

DATED ®he 13T day ¢ Ju
WITNESS to the above Signatures

..v{:
Q

~
—

o

0o
0o Oy
= @ H

L'i

ClLose

[
+

:J‘ },.a-
ol S o
ko O
g

1

2
C

r

[N IS IO N O

A L4
(9]
"



Al 1

The regulations of Table A to the Companies Act 1985 apply to the Company save in o far as they are not excluded or varied by

its Articles of Association,

Table A as prescribad by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1, 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In thesa regulations —

‘the Act' means the Companies Act 1985 including any s:atutory maodification or
re-gnactment thereof for the time being in force

‘the articles’ means the articles of the company.

‘clear days’ in relation 1o the period of a nolice means that penod excluding the
day when the notice is given or deemed to be given and the day for which il
given or on which it is 10 take effect.

‘executed’ includes any mode of execution.

“office’ means the registered office of the company

‘the holder' in relation 10 shares means the member whose name is enlered In
the register of members as the holder of the shares

‘the seal’ means the common seal of the company

‘secretary” means the secretary of the Company or any other person appointed
1o perform the duties of the secretary of the company. including a joint. assistant
of deputy secretary.

‘the United Kingdom' means Great Britain and Northern Ikeland.

Unless the context otherwise requires, words or expressions conlained in these
requlations bear the same meaning as In the Act dul excluding any statutory
medilication thereof not in force when these regulatrons become binding on the
company.

SHARE CAPITAL

2 Subject to the provisions of Ihe Act and without prejudice to any rights
anached to any existing shares. any share may be ssued with such rights or
restrictions as the company may by ordinary resoluton cetermine.

3. Subject to the provisions of the Act, shares may oe 1ssued which are to be
redeamad or are to be liable 10 be redeemed al the ophon of the company or Ihe
holdar on such terms and it such manner as may be provided by the articles.

4 The company may exercise the powers of paying comaussions conlerred by
tha Act. Subject to the prowisions of the Act. any such commission may be satisfied
by the payment of cash or by the allotment of fully or pardy paid shares or partly in
one way and partly in the other.

5. Except as required by law. no person shall be recogrused by the company as
nolding any share upon any trust and (excep! as ctherwise provided by the
arucles or by law) the company shall not be bound by or recognise any interestin
any share excep! an absolute rnight ta Ihe entirety thereof in the holder

SHARE CERTIFICATES

§ Ewvery member, upon becoming the holder of any shares. shall be entitied
withcut payment to one cerlificate for all.the shares of each ¢lass hekd by him
{and, upon transferring a part of his holding of shares of any class, to a cernlicate
for the balance of such holding) or several certificales each for one or more of his
shares upon payment for every certificate atter the firstof such reascnable sum
as the directors may deterrmine. Every certificate shai be sealed with the seal
and shall specify the number, class and distinguishing numbers (il any) of the
snares to which it relates and the amount or respectve amounts paid up thereon

Tre company shall not be bound (© 155ue more than cne certificate lor shares
neid jomntly by several persons and delivery of acertificate 1o one joint holder shall
pe a sufficient delivery to all ol them. .

7 If asharecertiicate isdefaced, worn-out. 105t or gestroyed. itmay be renewed
on such lerms (il any) as to evidence and indemnity anc cayment of the expenses
reasanabiy incufred by the company in invesiigating endence as the divectors
may determine but otherwise free of charge. and (n the case of defacement or
weanng-out) on delivery up of the old cernficate

LIEN

8. The company shall have afirst and paramountien onevery share (not being a
luily paid share} for all meneys (whether presently payagie or not) payable at a
fixed time or called in respeci of that share. The direciors may at any e declare
any share to be wholly orsn partexemptiromthe provisions of tus requtatron The
company's lien on a share shalt extend 1o any amouni payable in respect of it
9. The company may seltin such manner as 1he directors determine any shares
on which the company has a lien if a sum in respect of which the ben exists 1S
presently payable and is not pard within fourteen clear gays after notice has been
givan 1o the holder of the share or to the person entitied te it :n consequence of the
deaih or bankruptey of the holder, demanding payment and staing that of the
nouce is nat complied with the shares may be sold

10. To give effect 10 a sale the directors may authonse some person 1o execute
an instrument of transfer of the shares sold 1o. or 1 accordance with the
directions of. the purchaser. The title of lhe transteree to the shares shall notbe
affected by any irregularity in or nvalidity of the proceedings in reference to the
saie. .

11. The net proceeds of the sale. after payment of the costs. shall be applied in
payment of so much of the sum for which the kien exists as 15 presently payable,
and any residue shall (upon surrender 1o the company tor cancellation of the
certificate for the shares sold and subject to a ike hen for any moneys not
presenlly payable as existed upon the shares before the sale) be paid o the
person entilled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject 10 the terms f allotment, the directors may make calls upan he
members in respect of any moneys unpaid on their shares (whether in respect of
nominat value or premium) and €ach member shall (subject 10 receiving at least
fourieen clear days notice specifying when and where payment is to be made)
pay 1o the company as requwed by the notice the amount called on his shares. A
call may be required (o be pad by instalments. A call may, before receipt by ithe
company of any sum due thareunder, be revoked in whole of part ang paymant of
acati may be postponed v whole or part, A person upon whom acallis made shail
remain iable lor calls made upon rm notwithstanding the subsaquent transter of

ihe shares w1 respect whereof the call was made

13 Acall shall be deemed to have been made at ihe ime when the resolution of
the directors authorising the call was passed

14 The joint holders of a share shall be jointly and severally hable 10 pay alicalls
n respect inereof

15. ifacall remains unpaid after it has become due and payable the personfrom
whomitis due and payable shall pay intereston the amourt unpard from the day
became due and payable unti itis paid at the rate iixed by the terms of allotment
of the share or in the notce of the call. orif no rale s hxed, atihe appropriate rate
(as delined by the Actl but the directors may wave paymeni of the interest whotly
orinpart

16 An amount payable in respect of a share on allotment or at any fixed dale.
whether irespect of nomemnal value or premiumar as aninstalment of a call. shati
be deemed to be a calt and if 1113 not paid the pravisions of the articles shall apply
as Il that amount had become due andg payable by virtue of a call

17 Subject to the terms of alioiment. the directors may make arrangements on
\ne1ssue of shares lor a difference between the holdessin the amounis and kmes
of payment of calls on ther shares

18. Il a call remarns urpaid after it has become due and payable the directors
may give 1o the person lrom whom it ss due noi iess than {ourteen clear days
notice requinng paymeni of the amount unpaid logelter with any mieresi which
may have accrued. The notice shallname the place where paymentis to be made
and shail state that if the nonoe is not complied with the shares i respect ol which
the call was made will be liable to be forfeited

19 if the notice 1s not comphied with any share in respect of which it was diven
may, before the payment required by the notice h-s beenmade, be forfeited by a
resalution of the directors and the forfeldure shal wlude all dividends or other
:ncarneys payable in respect of the lorfeited shares and not paid belore the
arfeiure.
20. Subjectiothe provisions of the Act. aforfeited share may be sold. re-allotted
or otherwise disposed of on such lerms and i such manner as the directors
deterrmne either tg ihe person who was before the forfeiture the holder of lo any
other person and at any ume before sale, re-alloiment or other disposilion, the
lorferture may be cancelled on such terms as the directors think fit. Where for the
purposes of its disposal 2 forfeited share 1s to be translereed to any person the
direclors may authorise some person 1o execute aninstrument of transfer of the
share 10 thal person,

2t A person any of whose shares have been forlened shall cease to be a
member in respect ol them and shall surrender to the company tor cancellalion
\he certificate fur the shares forleited but shallremain hable o the company for al!
mongys whicn al the dale of forfeiture were presently payable by him lo the
company in respect of thase shares wiihanterest at the rate al which interest was
payable on Ihose moneys before the forlenure or. if no interest was so payable. at
Ihe appropnate rate {(as c¢elined in the Act) from the date ol forleiture unti
payment Dut the dweclors may waive paymen! wholly or in parl or enforce

" paymenl withoul any allowance for the value of the shares at the time of forfeiture

or for any consideranon received on their disposal

22 A sialutory declaraucn by a direclor of Ihe secrétary that a share has been
lorteited on a specilied dale shall be conclusive evidence of the tacts staled i
11 as against all persons claiming to be entilfed to the share and the declaration
shall {subject to the execution ¢f an instrument of transfer d necessary)
constiute a geed utle 1o the share and the person to whom the share is
disposed of shall not be bound to see tp the application of the consideration, if
any. nor shall his utle 16 the share be allecied by any wreguiarily in or wvalidity
of the proceedings in reference to the forfeilure or disposal of the share.

TRANSFER OF SHARES
23 Theinstrument of transfer of a share may be n any usual farm or 10 any
other form which the directers may approve and shall be executed by or on
behalf of the transteror and, unless the share is fully paid. by or on behalf of 1he
lransferee . .
24 The directars may refuse 1o regsster the wransfer of a share which 1s not
fully paid to a person of whom they do not approve and they may refuse to
register the transler of a share on which the company has a lien, They may also
refuse o register a transfer unless. —

ta) 1t 1s lodged at the oflicé or at such other ptace as the difeclors may
appeint and is accompanied by the certificale for the shares to which i relates
and such other evidence as the directors may reasonably require 10 show the
nght ¢f the transferor to make the transfer;

{2) 1115 1 respect of only one class of shares: and

{c} 1tis tn favour of not more than four transferees.
25 If the directors refuse o register a ransier of a share. they shall within wo
months after the date en which the transter was lodged with the company seng
10 the Iransferee notice of the retusal,
26. The registration of transfers of shares or of transters of any class of shares
may be suspended at such times and for such periods (not exceeding thirty
days 1n any year) as the direclors fnay determine.
27" No fee shall be charged for the registration of any instrument of transfer or
other document relating to or affecting the title 10 any share.
28 The company shalf be entitled to retain any instrument of transfer which is
registered. but any instrument of ransier which the directors refuse 1o register
shail be relurned 1o the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29 I a member dies the survivor or Survivors where he was a joint holder, and
his personal represenlatives where he was a sole holder or the only survivor ol
|joint holders, shall be the anly persons recognised by the company as having
any Uitle to his. interest; but nothing herein conlained shall release the astate of
a deceased member from any liability in respect of any share which had been
jorntly held by him



30 A person becoming entitled to a share in consequence of the death or
bankruplcy of a member may upon such evidence being produced as the
directors may properly require. efect either 1o become the holder of the share
or 10 have some person nominated by him registered as the transferee. if he
elects 10 become the hoider he shall give nolice 19 the company to that effect. Hf
ne elects 1o have another person registered he shall execute an instrument of
transter of the share 10 that person. All the articles relating 1o the transfer of
shares shall apply 10 the notice or instrument ol transler as if it were an
instrument of transfer executed by the member and the death or bankrupicy of
the member had not occurred.

31. A person becoming entilied to a share in consequence of the death or
bankruptcy of a member shall have the nghts lo which he would be entitied 1f
ne were the holder of the share. except that he shall not. before being
registered as the holder of [ne share._ be entitled in respect of it to attend or vote
at any meeting of the company or at any separate meeting of the holders of any
class of shares wn the comsany

ALTERAT!ON OF SHARE CAPITAL
32 The company may by ordinary resolution —

{a) wncrease 1ts share capital by new shares of such amount as the
1esolution prescribes.

(&) consahdate ana diwde all or any of its share capial into shares of larger
amount than itg exising shares;

(€) subject to the provisions of the Act. sub-divde ils shares. or any of
them into shares of smaller amount and the resclution may determine that. as
Detween the shares resulting from the sub-division any of thém may have any
preference or advantage as compared with the others. and

g} cancel shares which, at the date of the passing of the resolution, have
Aot been taken or agreed 1o D¢ laken by any persen and diminish the amount of
s snare capilal by the amount of the shares so cancelfed.

33 Whenever as a result of a consolidation ¢f snares any members would
become entitled 1o fractons of a share. the directors may, on behalf of those
members. sell the shares representing the fracuons lor the best price
reasonably obtainable 10 any persen (including. sulect 10 the provisions of the
Act. the company) ang distrnibute the net proceeqas of sale in due proportion
among those members and the direclors may authorise some person 10
exgcute an instrument of transfer of the shares 10 or in accordance with the
aowection of. the purchaser The transferee shall no: e bound to see to the
apphcanon of the purchasé money nor shall his tle to the shares be affected
by any irreqularity in or invaldity of the progeedings in reference to the sale.
34 Subject 10 the prowisons of the Act. the company may by special
‘esolulion reduce ils share capital. any capital regempuon reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

35. Subject lo the provisions of the Acl, the company may purchase its own
snares uncludmg any receemable shares) and. if #1s a privare company, make
a payment n respect of the redemplion or purchase of s own shares
otherwise than out of cistnbutable profits of the company or the proceeds of a
Iresh issue of shares

GENERAL MEETINGS

36 Al general meetings other than annual general meetings shall be called
extraordinary general rmeetings.

37 The directors may call general meetings and. on the requisition of
members purseant 1o e provisions of the Act. shall forthwith proceed to
convene an extraordinary general meeting for a date notlater than eight weeks
after. recetpt of the requisition. If there are not withen the United Kingdom
sufficient directors 1o call 2 general meeting. any director of any member of the
company may call a generai meehng.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting and an extraordinary general meeting called
lor the passing of a special resolution or a resotution appointing a person as a
cirector shall be called by at least twenty-one clear days notice. All other
extraordinary general meetings shall be called by at least lourteen clear days’
ncuceedbul a general meeing may be called by shorter nolice if ot is so
agraed: —

{a) 1n the case of an annual general meeling. by all the members entitled to
attend and vota thereat: ang

{B) in the case of any cther meelng by a maponty «n number of the
members having a r:?ht lo atlend and vole being a majority together halding
noLloss than ninety-five per cent. in nommal value of the shares giving that
ngnt.
The notice shall specity the time and place of the meetng and the general
nature of the business to be transacted and. in the case of an annual general
meeting, shall specify the meeting as such
Subject ta the provisions of the articles and to any resinchions impaosed on any
shares. the notice shall be given 1o all the members. 10 all persons entitted to a
sharg in consequence of the death or bankruplcy of a mamber and lo the
dirgciors and auditors.
39. The accidental emission to give natice of a meeting 10, or the nan-receipt
of notice of a meeting by any person entited 1o receive notice shall not
nvalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be Iransacted at any meetng unless a quorum is
present. Two persons entitied to vote upon the business to be transacted, each
being a member or a proxy for a member or a guly authorised representative of
a corperation, shall be a quarum.

41. 1f such a quorum s not peesent within haif an hour from the time appointed
tor tha meeling, orf duning a meeling such a quorum ceases to be present, the
mesting shall stand agjourned to the same day in the next week at the same
wre and place or 10 such ime and place as the directors may determine.

42 The chairman. if any. of the board of directors or in his absence some other
dwector nominated by he directors shall preside as chairman of the mesting,
but i neither the chairman nor such other director (if any) be present within
Iitgen minutes after the ime appointed for holding the maeting and willing to
act. the direclors present shall elect one of their nurmber 1o be chairman and, if
there 15 only one director present and willing 10 act, he shal be chairman.

43 f no director is willing 1o ac! as chairman, or i no director is present within
fifieen minutes after the fime appointed for holding the-meeting, the members
presant and entitled 10 vote shall choose one of their nuenber 1 be chairman.
44 A director shall, notwithstanding that he is not a member, be enlitled to
attend and speak at any general meeting and at any separate meeting of the
nolders of any class of shares in the company.

45. The chairman may. with the consent of a meeting at which a quorum is
present (and shall if 50 directed by the meeling), adioum the meeting from time
1o timg and from place 1o place, but no business shall be transacted at an
adourned meeting other than business which meght have been
transacled at the meeting had the adjournment not taken place. When a
meenng is adjourned 1or Tourteen days or more, al least seven clear days’
nolice shall be given specifying the time and place of the adjourned mesting
and the general nature of the business to be transacied. Otherwise it shall not
bé necessary to give any such notice.

46 A resolution pul 1o the vote of a meeting shal be decided on a show of

hands uniess before. or on the declaration of the resuit of. the show of hands a
poll is duly demanced Subject to the prowisiong of the Act. a poll may be
demanded. —

(a) by the chawman, or

(b) by atleas! two members having the nght 1o vole at the meeting: or

{€) by a member or members representing not less than one-tenth ol the
total vouing rights of all the members having the right to vote at the meeting: or

{d} by a member or members holding shares conlerring a nght to vole al
Ihe maeting being shares on which an aggregate sum has been paid up equal
12 not less than one-tenth of the total sum paid up on all the shares corderring
that right;
and a demand by a person as proxy for a member shall be the same as a
demand by the member.
47. Unless a poll is duly demanded a declaratton by the chairman that a
resolution has been carried or carned unammously. or by a particular majornty.
or losl, or not carried by a particular majority and an eniry 1o ihal effect in the
minutes of the meeling shall be conclusive evidence of the fact without proof of
the number or proporien of the votes recorded in favour of or against the
resalution.
48. The demand lor a poll may, belore the poll s taken. be withdrawn bul onty
with the consent of the chairman and a demand 5o withdrawn shall nol be
taken to have invalidated the result of a show of hands declared belore the
demand was made
49. A poll shall be laken as lhe charman directs and he may appoint
scrutineers (who need nol be members) and fix a ume and place for declaring
the result of the poll. The result of the poll shail be deemed 1o be the resclution
of the meeling at which the poll was demanced
50. Inthe case of an equality of votes. whether on a show of hands or on a poil,
the chairman shall be entitied 10 a casting vote in addition to any other vote he
may have
5§ A poll demamded on the election of a chairman or on a question of
adjeurriment shall be taken forthwih. A poll durnanded on any other question
shall be taken either lerthwith o at such time and place as the chairman directs
nat being more than thirty days alter the poilis demanded. The demand for a
pall shall not prevent the continuance of a meeung for the transaction of any
business other than the queshon on which the poll was demanded, if a poll1s
demanded before the declaration of the result ol a show of hands and the
demnand is Suly withdrawn, the meeting shalt continue as if the demand had not
been made.
52. No notice need be given ¢f a poll not taken torthwath if the ime and place
atwhich it is 1o be taken are announced at the meeting at which it1s demanded.
In any other case at least seven clear days nouce shalt be given specifying ihe
time and place al which tha poll is 1o be laken
53. Aresolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it it it had been proposed at a general meeting
at which he was present shall be as effectual as il it had been passed at a
general meeling duly convened and heid and may consist of severat
instruments in the like form each executea by or on behalf of gne or more
members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions attacned to any shares, on a show of
hands every member who (being an individual) 1s present in person or (being a
corporation) is present by a duly autharised representative, not being himseli a
member entitled 10 vote. shall have one vote and on a poll every member shall
have one vote for every share of which he 15 the holder.

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

56. A member in respect of whom an orger has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere} in matters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his recewver, curator bonis or other person authorised in that behaif
appointed by that court, and any such recever, Cwator banis or other parson
may, on a poll, vole by proxy. Evidence to the satisfaction ¢f the directors of the
authority of the person taiming to exercise the right ta vote shall be deposited
at the office, or al such other place as 15 specdied in accordance with the
articles for the depasit of instruments of proxy. not less than 48 hours before
1he tirme appointed for holding the meeling or adjourned meeting at which the
right o vote is 10 be exercised and in default the nght to vole shall not be
exercisable.

57. No member shall vole at any general meeling or af any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share held by him unless all moneys presently payabie
by him in respect of that share have been pad -
58. No objection shall be raised lo the quakhicanon of any voter except at the
meeting or adjourned meeting at which the vole objected to is tendered, and
every vote not disallowed at the meeting shall be valig. Any objection made i
due time shall be referred to the chairman whose decision shall be final and
conclusive. .

59. On a poll votes may be given either personalty or by proxy. A member may
appoint mare than one proxy to atlend Qn the same QGCasIon.

60. An instrument appainting a proxy shall be in wriling. executed by or on
behalf of the appointor and shall be in the followsng form (or in a form as near
thereto as circumstances allow or in any other form which is usual or which the
directois may approve) —

PLC/Limited
1/'Wa, ol beinga
membet/members ol the above-named company, hereby appaint of
, or failing him, of .as

my/our proxy o vote in'my/our name(s) and on my/our behall at thé annual/
extraordinary general meeting of the company 10 be held

on 19 .and atany adjournmeant thereof.
Signedon 19 '
61. Where 11 is desired 10 aliord members an cpporiunily ol Instructing the
proxy how he shall acl the instrument appointing a proxy shall be in the
following form {or in a form as near thereto as crcumstances allow or in any
other form which 1s usual or which the directors may approve} —

PLC/Limited
1/ We, ol .beinga
mamber/members of the above-named company, hereby appoint of
Lorfailing him of

.asmy/our proxy to votein my/our
name{s} and cn my/our behalf at the annual/extraceginary general meeting of
the company. 10 be held on 19 . and at any adjournment thereof.
Lrélg form is 10 be used mn respect of the resolutions mentioned below as

WS
Resolution No. 1 “for "agamst
Resolution No. 2 “for “against
*Sirike ou! whichever is nol desired
Unless ctherwise instructed. the proxy may vole as he thinks fit or abstain from
voling.
Signedihis dayof 19
62. The instrument appointing a proxy ard any authority under which it is
executed or a copy of such authority certified notanally or in some other way



approved by the directors may.— .

{a) be deposited at the office or at such other plage within the United
Kingdom as is specithed wm the notice conveming the meeling or in any
instrument of proxy sent cut by the company in relation 10 the meeting not less
than 48 hours before the hme for holding the meeting or agjourred meeting at
which the person named in the instrument proposes 1o vole. or

{b} in the case of a polt taken more than 48 hours alter it is demanded. be
deposited as aforesaid alter the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

{c) where the poll 1s ot taken forthwith but is taken not more than 48 hours

alter il was demanded, be delivered at the meeting at which the poll was
demanded 10 the chairnan of to the secretary or to any director:
and an instrument of proxy which is not deposiled or delivered in a manner so
permitted shall be invakd. . ,
63. A vole given of poll demanded by proxy or by the duly authorised
repraseniative of a corporation shall be valid notwithstanding the previous
determination of the authonty of the person voling or demanding a poll unless
natice of the determination was received by the company at the office or at
such other place at wiech the instrument of proxy was duly deposited before
the commencement of the meeting or adjourned meeting at which the vole is
given or the poll demanded or (in the case of a poil 1aken otherwise than on the
same day as the meetng or adjourned meeting) the ime appointed for taking
the poli.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the number of
directors {other than atternale directors) shall not be subject lo any maximum
but shalt be not less than two.

ALTERNATE DIRECTORS

65. Any director (other than an allernate director) may appoint any other
diregior, of any other person approved by resolution of the directors and willing
10 act, 10 be an alternate director and may remove from office an alternate
direcior so appotnted by him.

66. An alternate director shall be entitled to receive notice of all meetings of
dectors and of all meeungs of committees of directars of which his appaintor
is a member, t0 aftend and vote at any such meeting at which the director
appointing him is not personally presemt. and generally to perform ali the
functions of his appomntor as a director in his absence but shall not be entitled
10 receive any remunerasion from the company for his services as an ailernate
director. But it shall not be necessary to give netice of such a meeting 10 an
alternate direcior who 15 absén fram the United Kingdom.

67 An alternate director shall cease 10 be an alternate director if his appointor
ceases 10 be a director: but, if a director retires by rotation or otherwise but is
reappointed or deemed 10 have been reappainted at the meeting at which he
retires, any appointment of an alternate director made by him which was in
force immadiately pnor 1o his retirement shall continue ‘aftec his reappointment.
68. Any appointment or rermoval of an alternate director shall be by notice 0
ihe company signed by the director making or reveking the appointment or in
any other manner appeoved by the directors.

69. Save as otherwse provided in the articles, an alternate director shall be
deemed for all purposes 10 be a director and shall alone be responsible for his
own acts and defaulls and he shall not be deemed to be the agent of the
director appointing him,

POWERS OF DIRECTORS

70. Subject 10 the provisions of the Act. the memorandum and the articies and
10 any directions given by special resolution, the business of the company shall
be managed by the direciors who may exercise ali the powers of the company.
No alteration of the memorandum or articles and no such direction shall
wnwvalidate any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by 1his regulabon shait not be limited by any special power given to the
direclors by the articies and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the directors.

71. The directors may. by power of allorney or otharwise. appoint any person
1o be the agent of the company for such purposes and on such conditions as
ihey determine, including authority for the agent 1o detegate all or any of his
powers.

DELEGATION OF DIRECTORS' POWERS

72 The directors may delegate any of their powers to any committee
consisting of one or more girectors. They may also delegate to any managing
director of any director holding any other executive office such ot their powers
as they consider desirable 10 be exercised by him. Any such delegation may be
made subject to any conditions the directors may impose. ant either
collaterally with of %0 the exclusion of their own powers and may be revoked or
aliered. Subject to any such conditions, the proceedings of a commitiee with
two of more members shall be governed by the articles regulating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the firsl anhual general meeting all the directers shall retire from office.
and at every subsequent annual general meeting cne-thirg of the directors who
are subject to retirernent by rotation or, if their number is not three or a multiple
of three, the number nearest to one-third shalk retire from office: but. if there is
only one director who 15 subject 1o retirement by rotation, he shall retire
74. Subject 1o the provisions of the Acl. the directors 1o retire by ratation shall
be those who have been longest in office since their last appoiniment or
reappointment, but as detween persons who became or were last reappointed
directors on the same day those 1o retire shall {undess they otherwise agree
among themselves) be determined by lot.
75. If the company, at the meeling at which a director retires by rotation, goes
ot fill the vacancy the retinng director shall, if willing 10 acl, be deemed 10 have
been reappointed unkess al the meeting it is resolved not 1o fill the vacancy or
ugije?;: a resolution for the reappointment of the director is put to the meeting
al sl
76. No person ather than a director retiring by rotation shall be appointed of
reappointed a director at any general meeting unless —

{a) he s recommended by the directors; or

(b} not less than fourteen nor more than thirty-five clear days betore the
date appointed for the meeling, notice executed by a member qualified to vote
at the meeting has been given 1o the company of the intenlion to propose that
person for appoinlment of reappoiniment stating the particulars which would, if
he were so appointed of reappointed. be required o be included in the
company’s register of chrectors together with notice executed by that person of
his willingness to be appointed or reappointed.
77. Not less than seven nor more than twenly-eigh! clear days before the date
appointed for holding a general meeting notice shall be given {o all who are
enlitled to receive notice of the meeting of any person (other than a director
retiring by rotation at the meeling) who is recommended by the directors for
appointment of reappontment as a director at the mesting or in respec! of
whom notice has been duly given 10 the company of the intention to propose
him al the meeting for appoiniment or reappointment as a director. The notice
shall give the particulars of that person which would. if he were so appointed of
reappointed, be requred 1o be included in the company’s register of directors

78. Subject as aloresaid, the company may Dy ordinary resolulion appoint a
person wha is willing to act 1o be- a director either to lill a vacancy or as an
additional director ang may also determine the rotation in which any additional
directors are to retire.

79. The directors may appoint a person who is willing 10 act to be a direcior,
either 10 Nl a vacancy or as an additional director; provided that the
appointment does not cause e number of directors to exceed any number
fixed by or in accordance with the articies as the maximum number of
directors. A director 50 appointed shall hold office only until the next 1ollowing
annuat general meeling and shall not be taken into account in Jetermining the
directors who are 1o retire by rotation at the meeting. if ndt reappointed at such
annuat generat meeting, he shall vacate office at the conclusion thergof.

80. Subject as aforesaid, a director who ratires at an annual general meeting
may, if wiiling 1o act, be reappoinled. If he is not reappointed. he shall retan
office until the meeting appoints someone i his place, or 1 it does not do 5o,
uniil the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The office of a director shall be vacated I —

(a) he ceases 0 be a director by virtue of any prowision of the Acl or he
becomes prohibited by law from being a dwector; or

{b) he becomes bankrupt or makes any arrangement or composition with
s creditors generally: or

{c) heis. or may be. smfermg from mental discrder and either: —

(1) he is admitted to hospital »n pursuance of an application for
adrmissign for treatment under the Mental Heaith Act 1983 or, in Scotland. an
applicauan for admissson under the Mental Health {Scotland) Act 1960_ or

(i} an orger is made by a court having jurisdiction (whether in the
Ursted Kingdom or elsewhere} in matters concerning mental disoeger 1or his
detenton ¢ for the appointment of a receiver. curator banis or other person 10
exercise powers with respect 10 his property or aftairs, or

@) he resigns his office by notice to the company: or .

(e} he shalt for more than six conseculive months have been absent
wilhout permission of the directors from meetings of direciors held during 1hat
penod and the directors resolve that his office be vacated

REMUNERATION OF DIRECTORS

82. The directors shall be entitled 10 Such remuneration as the company may
by ordinary resolution determing and. unless the resclulion provides otherwise.
the remuneration shall be deemed to accrue from day 1o day.

DIRECTORS' EXPENSES

83 The directors may be paid all iraveling. hotel. and other expenses propeny
incurred by them in connection wilh their attendance at meetings of directors or
commiltees of directors or general meeungs Or separate meetings of the
nolders of any class of shares or of debentures of the company or oiherwise in
connecton with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84  Subject to the provisions of Ihe Act. the directors may appaint one of more
of their number to the office of managing dsrector or to any other executive
office under the company and may enfer inlo an agreement or arrangemaent
with any director for his employment by the company or tor the provision by hum
of any services cutside the scope of the ordinary duties of a direcior. Any such
appoiniment, agreement or arrangement may be made upan such terms as the
directors determine and they may remunerate any such director for his
services as they think fit. Any appointment of a director to an executive ofice
shall terminate if he ceases o be a director but without prejudice to any clam
to damages for breach of the contract of service between the director and the
company. A managing director and a director holding any other executive office
shall not be subject 1o retirement by ratation

85. Subject to the provisions of the Acl, and provided thal he has disclosed 10
the directors the nature and extenl of any matenal interast of his. a direcior
notwithstanding his office: -~

(a) may be a parly 10. or olherwise inlerested n, any transachon or
arrangement with the company or i which the company 15 otherwise
interesied.

{b} may be 2 director or other officer of. or employed by, or a parly 10 any
transaction or arrangement with. or glherwise nterested in, any body
corporate promoted by the company or n which the company is othermse
merested. and

{c} shall nol. by reasan of his office. be accountable to the company for
any benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shail be liable 1o be avorded
on the ground of any such interest or benefil
86. For the purposes of regulation 85—

{2} a general notice given to the directors that a director 15 ¢ be regarded
as having an interest of the nature and extent specified in the notice in any
ransacton or arrangement in which a specified person or class of persons s
interested shali be deemed to be a disclosure hal the director has an interest
in any such transaction of the nalure and &xlent so specified: and

(b} an ierest of which a director has no knowledge and ol which it s
unreascnable to expect him (o have knowiedge shall not be treated as an
interest of his

DIRECTORS' GRATUITIES AND PENSIONS

87 The direclors may provide benefils. whether by the payment of gratuhes

o pensIONs o by insurance or otherwise. 1or any director who has held but no
longer holds any executive ¢tlice or employment with the company or with any
body carporate which is or has been a subsidiary of the company or a
predecessor i business of the company or of any such subsidiary, and for any
member of his family {including a spouse and a (ormer SpOUSE) Or any person
who 1S or was dependent on him, and may (as well before as after he ceases to
nold such office or employment) contribute 10 any fund and pay premiums for
e purchasa o provision of any such benefit.

PROCCEEDINGS OF DIRECTORS

88. Subject 1o the provisions of the articles, the direciors may regulate thes
proceedings as they think fit. A director may, and the secretary at the reques! of
a director shall, call a meeting of the directors. It shall not be necessary to give
notice of a meeting 1o a director who is absent from the United Kingdom,
Cuestions anging al a meeting shall be decided by a majority of voles. In the
case of an equality of votes, the chairman shali have a sacond or casting vote.
A director who is aiso an alternate director shall be entitied in the absence of
nis appontor to a separate vote on behalf of his appointor in addition to his own
vote

89. The guorum for the transaglion of the business of the directors may be
fixedq by the directors and unless so fixed at any other number shall be two. A
person who holds office only as an alternate girector shall, if his appeintor is
not present, be counted in the quorum,

90. The conlinuing directors o a 30l conlinuing dinsctor may  act
notwithstanding any vacancies in their number, but, if the number of directors is
less than 1he number fixed as the quorum, the conlinuing dirgctors or director



may act only for the purpose ol iling vacancies or of calling a general meeting
91 The directors may appoint one of their number o be the chairman of the
board of directors and may at any ime remove him from that office. Unless he s
unwlling to do $0. the director 50 appointed shall presige at every meeting of
direclors at which he is present. But if there is no director holding that office, or
if the direclor holding il 15 unwilling to preside or is not present within five
minutes afler the time appointed for the meeting, the directors present may
appont one of their number io be chairman of the meeting.

92 All acis done by a meeting of directors, or of a committee of directors, or
by a person acting as a direcior shall, notwithstanding that it be afterwards

discovered thal there was a defect in the appointment of any director or that |

any of them were disqualified from holding office. or had vacated office, or
ware not enlitied to vote, be as valid as if every such person had been duly
appoented and was qualified and had continued to be a director and had been
entitled 1o vole,

93 A resclution in writing signed by all the directors entitied fo receive notice
of a meeting of directors or of a committee of directors shall be as valid ang
eitectual as if it had been passed at a meeting of directors or {as the case may
be) a committee of directors duly convened and held and may consist of
saveral documents in the like form each signed by one or more directors: but a
resoluson signed by an aliernate director need not also be signed by his
appointor and, if it is signed by a director who has appointed an alternate
diregtor. it need not be signed by the aiternate director in that capacity.

%4, Save as otherwise provided by the articles. a girector shall not vote at a
meeting of directors or, of 4 commitles of direclors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or duty
which 15 material and which conflicts or may conflict with the :nterests of the
company unless hus interest gr duty anses only because the case falis within
one or mere of the following paragraphs:—

1a) the resolution retates 1o the giving to him of a guarantee, security, or
irdemmity 1n respect of money lent te. or an obdigation incurred by him for the
benelit of. the company or any of iIts subsidiaries:

bl 1he rasolution relates 1o the giving to a third party of a guarantee.
sagunly. ar indemnity in respact of an obligatron of the company or any of its
sudstdiaries for which the director has assumed responsibility in whole cr part
ang whether alone oc jointly with others under a guarantee or indemaity or by
ihg gving Of secunty.

1C) hig intergst anses by virtue of his subscnbing or agreeing to subscribe
‘or any shares. debentures or other secunties of the company or any of its
subsidianes. or by wirtue of his being. or intending 1o become. a participant in
e underwrting or sub-ungerwriing of an offer ¢! amy such shares.
aebentures. or other securities by the company or any of its subsidianes for
subscriphon. purchase or exchange.

id) he resolulion relates i any way 1o a retirement benefils scheme which
nas teen approved. or 1S concitional upon approval. by the Board of inland
Revenue for taxation pusposes .

For the purposes of this regulation. an interest of a person who 18, for any
purpose of the Act {excluging any statutory medification thereof not in force
when this regulation becomes Dinding on the company). connected with a
areclor shar be treated as an nterest of the director and. in relation 10 an
anernaie director, an interest of ms appaintor shall be treated as an interest of
the alternate director without prejudice 1o any interest which the alternate
director has otherwise

935. A director shall not be counted in the quorum present at a meeting in
relahon 10 a resolution on which he 1s not entitled to vole

96, The company may by ordinary resolulion suspend or reiax to any extent.
esther generally or in respect ol any particular matter. any provision of the
arncies prohibitng a drector Iram voting at a meeting of direciors or of a
commtiee of directors.

97. Where proposals are under cansideralion cencerning the appointment of
wo or more directors to othces or employments with the company o7 any Dody
corporate in which the company 1S interested the proposals may be divided and
considered in relanon to each director separalely and (previded he 15 not for
another reason precluded from vorng) each of the directors concerned shall be
eniitled to vole and be counted in the quorum in respect of each resclution
except thal concerning his Own appontment.

98 if a guesuion anses at a meetng ol directors or of a commutiee of directors
as o0 the nght ot a director 1o vote. the question may. before the con¢lusion of
Ire meetng. be referred o the chawvman of the meeung and his ruling in
«21au0n 10 any geector other than himsedf shail be hinal andg corclusive

SECRETARY

99 Subject to the provisions of the Act. the secretary shail be appointed by the
airectors for such lerm. at such remunerasion and upon such condiions as they
may trink ht: and any secretary so appointed may be removed by them

100 The directors shali cause minutes 10 be made n DOOks kept for the
purpose —

ia) of all appointments of otficers made by the directors: and

ib1 of all proceedings al meetings of the company. of the hoiders of any
class of shares in the company. anc of the directors and of committees of
cirectors. mcluding the names of the tireciors present at each such meeling.

THE SEAL

101 The seal shall oniy be used by the authonty of the directars or ol a
committee of directors authonsed by the directers The direclors may
determune whio shall sign any instrument to which the seal s affixed and unless
oinerwise $0 determined it shall be signed by a director and by the secretary or
By & second directer.

DIVIDENDS

102 Subject to the prowisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the
members. but no dividend shall exceed the arncurt recommended by the
Jirectonrs.

103. Subject to the prowisions of the Act, the directors may pay interim
dmdends if it appears 10 them that they are justified by the profits of the
company available for distnbution, If the share capital is divided into different
classes, the directors may pay interim dividends on shares which confer
deferred of non-praferred rights with regard to dividend as well as on shares
which confer prefarential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying defrred or nan-preferred rights if, at the time
of payment, any preferential dividend is in arrear. The directors may also pay at
ntervals settled by them any dividend payable at a fixed rate if il appears 1o
hern that the profits available for distribution justity the payment. Provided the
directors act in good faith they shall not incur any liability to the holders of
shares conferring praferred nights for any loss they may suffer by the lawful
paymant of an interim dividend on any shares having deferred or non-preferred
nghts

104. Except as otherwise provided by the rights attached 10 shares. all
drvidends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
pad proportionately 1o the amounts paid up on the shares duning any portion
or poruens of the period in respect of which the dividend is paid; but, if any
share 15 1ssued on terms providing that it shall rank for dividend as from a

particular date, that share shall rank for dividend accordingly.

105. A general meeting declaring a dividend may. upon the recommendation
of the directors, direct that it shall be salished wholly or partly by the
distnbution of assets and. where any dilficulty anses in regard 0 the
distnbution, the directors may setlle the same and in particular may issue
fractional certificates and fix the value for distnbution of any assets and may
deterrmine that cash shall be paid 1o any member upen the footing of the value
50 fixed in order o adjust the righis of members and may vest any assets in
lruslees.

106. Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by posl 10 the registered address of the person entitied or, if two
of more persons are the holders of the share or are jointly entitled 10 it by
reason of the death or bankruptcy of the hoider. 0 the registered address of
that one of those persons who is first named in the register of members or 1o
such person and to such address as the person or persons entitied may in
writing direct. Every cheque shall be made payabie lo the order of the person
or persons entitled ar to such glher person as the person or persons entitled
may in writing direct and payrment of the cheque shall be a good discharge to
the company. Any joint holder or other person jointly entitied to a share as
aloresaid may give receipts for any dividend or other moneys payable in
respect of the share.

107 No dividend or ¢ther moneys payable in sespect of a share shall bear
nterest against the cempany unless ctherwise provided by ihe rights attached
1o the share. .

108 Any dividend which has remaned unclaimea for welve years from the
date when it became due for payment shall. f the directors so resolve. be
lerieited and cease 10 remain owing by the company.

ACCOUNTS

0§ No member shall (as such) have any right of :nspecting any accaunling
records or other book or document of the company except as conferred by
statute or authorised by the directors or by ordinary resolution of the company

CAPITALISATION OF PROFITS
110 The directors may with the authority of an ordinary resolution of the
company:— .

(a) subject as hereinafter provided, resolve o capitalise any undivided
profits of the company not requued for paying any preferential dividend
twhether or not they are available for distribution) or any sum standing to the
ceeait of the company’s share premium account or capnal redemplion reserve;

(b) appropriate the sum resclved to be capitaised to the members who
~ould have been entitied 1o it if it were distribuled by way of dividend and in the
same proportions and apply such sum on their benaif either in or towards
paying up ihe amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up n full unissued shares or debentures of the
company of a ‘nominal amount equal to that sum. and allot the shares or
cecentures credited as fully paid to those members. ¢r as they may direct, in
wose proporlions, or partly in one way and partly in the ather: but the share
cremium account, the capital redemption reserve. and any profits which are
not available for distnbution may, for the purposes of this regulation, only be
aophed in paying up umssued shares 1o be allotted o members credited as
tuny paid;

(¢} make such provision by the issue of fractonal certificates or by
oayment In cash or otherwise as they deterrmine in the case of shares or
debentures becoming distributable under this regulaton in fractions: and

1d) authorise any person to enter on behaif of all the members concerned
7o an agreement with the company providing for the allotment to them
respectively. credited as fully paid, of any shares or debentures to which they
are entitled upon such capialisation, any agreement made under such
authorty bemng binding on all such members.

NOTICES

111 Any nolice to be given (o or by any person pursuant to the articles shall be
1 wning except thal a notice catling a meeling of the drectors need nat be in
whnhing.

12 The company may give any notice 10 2 memoer either perscnally or by
sending 1t by post in a prepaid envelope addressed to the member at his
reqisiered address or by leaving :t at thal address. In the case of joint holders of
a share. all notices shall be given to the joint holder whose name stands firstin
ne register of members in respect of the joint halding and notice so given shall
oe sulhicient notice to all the joint holders. A member whose registered address
13 0ol within 1he United Kingdom and who gives to the company an address
wiihin the United Kingdoem at which notices may be given 10 him shall be
entitted to have notices given to hum at that address. but otherwise no such
member shall be entitled 16 receive any notice from the company.

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

114 Every person who becomes entitled to a share shall be bound by any
nouice in respect of that share which. before his name 1s entered in the register
of members. has been duly given to a person from whom he derives his litle.
15, Proof lhat an envelope containing a notice was propery addressed,
prepaid and posted shall be conclusive evidence thal the nolice was given. A
notice shall be deemed to be given at the expiration of 48 hours after the envelope
contaiming it was posted.

16 A nolice may be given by the company 10 the persons entitled to a share
in gonsequence of the death or bankrupicy of a member by sending or
deivening it, in any manner autharised by the articles for the giving of notice 1o
a member. addressed 1o them by name, ar by the title of representatives of the
deceased. or rustee of the bankrupt or by any like gescnption at the address. it
any. wathin 1he Umited Kingdem supplied for that purpose by the persons
claiming o be s0 entitted. Uril such an address has been supplied. a notice
may be given in any manner in which it might have been given if the death or
cankruplcy had not occurred.

WINDING UP

17 It the company is wound up, the liguidator may, with the sanction ¢f an
extraordinary resolution of the company and any other sanction required by the
Act, divide amgng the members in specie the whole or any part of the assets of
the company and may, for that purpose, vatue any assets and determine how
e division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of the asseds in trustees upon such trusts for the benefit of the members as he
with the like sanction determines. but no member shall be compelied to accept
any assels upon which there 15 a liability.

INDEMNITY

118. Subject to the provisions of the Act but withou! prejudice to any indemnity
1o which a director may otherwise be entitled, every director or other olficer or
auditor of the company shall be indemnified out of the assets of the

aganst any kability incurred by him in defending any proceedings, whether civil
or cnminal. in which judgment is given in his favour or i which he is acquitied
or in connection with any application in which relief 1s granted to him by the
court from liabdlity for negligence. default. breach of duty or breach of trust in
relaton 1c the affars of the company.



