CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

No. 75173

1 hereby certify that

el Bads

OGPREY ASSETS PLC

is this day incorporated under the Companies Acts 1948 to 1980 as a public
company and that the Company is limited.

Given under my haud at Edinburgh the 9 June 1984

Lt

b Registrar of Companies
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THE CQMPANIES ACTS 1948 TO 1880

Declaration of compliance with the
requiremenis on application for
registration of a company

write in this
binding margin
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Pursuant to section 3(6} of the Companies Act 180
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teqioly, preferably
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“insert futl nare
of Cotmpany

tPlease indicate
whather you are
a Sollciter of
the Supreme
. Court {orin
", Seotland ‘a
" Solicitor'}
engaged in the
- formatien of the
company, or
& person named
as diractor or
secrotaiy of the
company in the
statemont
delivered under
saction 21 of the
Companias Act
1976

Name of Company

OSPREY ASSELS PLC

|, _JOHN STRACHAN

of 64 Forest Rnad, Aberdeen

do solemnly and sincerely declare that | amt 2 Solicitor emmaged din the formation

of ¥ Osprey Assets PIC

and that all the raquirements of the Companies Acts 1948 to 1980

i respect of the registration of the sald company

and of matters precedent and incidental thereto have been complied with.

And | make this solemin Declaration conscientiously believing
the same to ba true and by virtue of the provisions of the
Statutory Declarations Act 1835

Declared at _Aberdcen

Signature of Daciarant

the. —Bighth

day of gy

One thousan ningsundred and aighty—oxe

before me

Peace or Solicitor having the powers conferred on a

Commissioner for Oaths
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A Commissioner for Qaths or Notary Public’o

Presentor's name, address and
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PLc
OSPREY ASSETS LIMIPED

Fic
1. The name of the Company is * gSPREY ASSETS EIRMERRDT,

%+ The company is %o be a Public Company,

L. The Registered Office of the Company will be situate in
Scotland.

4. The objects for which the Company is established are:-

(a) To carry on the business of a finance and investment
company in all ijts branches, ans .o acquire by purchase, lease,"
ricession, grant, licence or otngrwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, debenturs stock, bonds, obligations, secusities,
reversionary interests, annuities, policies of assurance and other
property and rights and interests in property as the Company shall
deem fit and generaily to hoid, manage, develop, lease, sell or
dispose of the same and 1o vary any of the investments of the
Company, to act as trustees of any deeds constituting or securing
any debentures, debenture stock or other securities or obligations;
to construct, reconstruct, alter, Improve, decorate, furnish and
maintain offices, houses, flats, apartments, service suites, hotels,
shops, factories, warehouses, buildings, garagas, works and
conveniences of all kinds, to consolidate or connect or subdivide
propertias and to lease or otherwise dispnse of the same, and to
advance money to and enter into contracts with buliders, tenants
and others and generally to finance building operations of every
description; and to manage any land, buildings or other property as
aforesaid, whether belonging to the Company or not, and to collect
rents and income, +to undertake and provide management,
administration and consultancy services of all kinds and to enter
into, assist or participate in financial, commercial, mercantiie,
industrial and other transactions, undertakings and businesses of
every description, and to establish, carry on, develop and extend
the same or seli, dispose of or otherwise turn the same to account,
and to co-ordinate the policy and administration of any companies of
which this Company is a Member or which are in any manner
controlled by, or connected with this Company, -

+

(b) To carry on any other trade or business whatever which
can In the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the busipesses of

the Company.
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{(¢) To purchase or by any other means acquire and take
options over any preoperty whatever, and any rights or privileges of
any kind over or in respect of any property.

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

{e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm or company
carrying on or propoesing o carry on any of the businesses which
the Company Is autharised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
lfabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and dea{ with any shares,
debentures, debenture stock or securities so received.

(f) To impirrove, manage, construct, repair, deveiop,
exchange, let on lease or otherwise, mortgage, charge, seil, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys cf tha Company not
immediately required In such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To fend and advance money or give credit on such terms
as may seem expedient and with or without security 1o customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person Including any holding company, subsidiary or fellow
subsidiary company in any manner.

{i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company’s property or assets (whether present or
future), including its uncalled capitai, and also by 3 similar
mortgage, charge, standard security, llen or security to secure and
guarantee the performance by the Company of any obligation or
{iability it may undertake or which may become binding on it.



() 7o draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bilis
of lading warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply far, promote, and obtain any Act of Pariiament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect or for
iNg any medification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to Oppose any proceedings or
applications  which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem

decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.,

{m) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carrisd on so
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

(n) 7o promote any other campany for the purpose of
acquiring the whole or any part of the business or preperty or
undertaking or any of the lianilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the wvalue of any
Rroperty or business of the Company, and to place or guarantee the
pracing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid,

{0) To sell or otherwise dispose of the whoie or any part of
the business ar property of the Company, either together or in
portions, for such cansideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(p) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub~contracts.

(a) To remunerate any persen, firm or tompany rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as pald up in full or in part or otherwise as may be thought
expedient,

(r) To pay all or any expenses incurred in connection with the
promation, formation and incorporation of the Company, wm to
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contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s) To stpport and subscribe to any charitable or publiic
object and to support and subscribe te any institution, socicty, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of or who
are or have been empioyed by, or who are serving or have served
the Company, or of any company which is d subsidiary cf the
Company or the holding company of the Company or a Tfellow
subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary, hoiding or fellow subsidiary
company and to the wives; widows, children and other relatives and
dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintain superanntation and
other funds or schemes (whether contributory or non-contributory)
for the benefit of any of such persons and of their wives, widows,
children and other rilatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or feliow subsidiary company and to
lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

(t) To distribute among the Members of the Company in Kind
any property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in
any part of the world.

(v) To do all or any of the things o . .ters aforesaid in any
part of the world and either as principals, agents, contractars or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise, and either alone or in conjunction with others.

(w) To do ail such other things as may be deemed incidenta)
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause o from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shail have as full a power ta
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
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where used in reference to the Company, shall be deesmed to includas
any parthership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
etsewhere,

&  The liability of the members is limited. ,@

&, The share capital of the Company is £3,000,000 divided into , -
12,000,000 shares of 25p each. '
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

{{ames, addresses and descriptions of Subscribers

Number of
shares taken
by each
Subscriber

ol

%zﬁ%%
o

o7te~"

Dated b Ylay , a2

Witness to the above Signatures:-

EU

_,"-F
Copwahy  Ojereroie.

(0 “ \L-o..-..% \ %,
B eVt WAL
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THE COMPANIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF »

P L
OSPREY ASSETS LEMITED

1. No regulation set out in any Schedule to the Acts shall apply as
regulations or articles of the Company.

2. In these Articles the words standing in the first column cf the
table next hereinafter contained shall, if not inconsistent with the
subject or context, bhear the m2anings set opposite t© them
respectively in the second column thereof: -

WORDS MEANINGS

The Acts The Companies Acts 1948 to 1980
, and every other statute Trom time
to time in force concerning
companies in so far as the same -
apply to the Company.

These Articles ’ These Articles of Association as
orginally adopted or as from time
to time altered by  Special

Resolution.

Office The registered office for the time
being of the Company.

Register , The Register of Members of the
Company.

Board The Board of Directors of the

Company or the Directors present
at a meeting of the Directors at
which a quorum is present.

Seal The Common Seal of the Company.

The United Kingdom The United Kingdom of Greal
Britain and Northern !reland.

Month Calendar month.
ny writing" and  fwritten"  shall include printing, lithography,

xarograpy, photography and other modes of representing or
reproducing words in a permanent visibic form:
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"pividend" shall include bonus;

"paid up" shall include credited as paid up;

Words importing the singular number only shall include the plural
number and vice versa;

words importing the masculine gender only shall include the feminine
gender; .

words importing persons shall include corporations; and

The expression “Secretary" shall {subject to the provisions of the
Acts) Include an Assistant or Deputy Secretary, and any person
appointed by the Board to perform any of the duties of the
Secretary. .

3. Subject to the provisions of the last preceding Article any
words or expressions defined in the Acts in force at the date when
these Articles or any part thereof are adopted shail, if not
inconsistent with the subject or context, bear the same meanings
respectively in these Articles.

SHARES

4. The share capital of the Company as at the date of the adoption
of these Articles as the Articles of Association of the Company is
£3,000,000 divided into 12,000,000 Shares of 25p gach.

5. Except as permitted in the Acts the Company shall not give, '’
whether directly or indirectly, and whether bv means of & loan,
guarantee, the provision of security or otl... nise, any financial
assistance for the purpose of or in connection with a8 purchase or
subscription made or to be made by any parson of or for any shares
in the Company or its holding Company (if any) nor shall the
Company make a loan for any purpose whatsoever on the security of

its shares or those of its holding company (if anyJ.

6. Subject to the provisions of these Articles the whole of the
cshares of the Company for the time being unissued shall be under
the controi of the Board, who, may, subject to the provisions of the
Acts, allot or otherwise dispose of the same to suich persons, at
such times and on such terms and conditions as the Board may
determine, with full power to give to any person the option cv'er any
share for such time and for such consideration as the Board think
fit, but so that no share chall be issued at a discount except as
- permitted by the Acts.

e 7. in addition to all other powers of paying commissions, the
® Company (or the Board on pehalf of the Company) may exercise any
powers conferred by the Acts of applying its shares or capital
moneys Iin paying commissions to persons subscribing er procuring
subscriptions for shares of the Company, or agreeing so to do,
whether absoluteiy or conditionaily. Provided that the rate per
cent., or the amount of the commission paid or agreed to be paid,
shall be disclosed In the manner required by the Acts and shall not
exceed 10 per cent. of the price at which the shares in respect
whereof the commission is paid are issued or an amount equivalent
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thereto. The Company (or the Board on behalf of the Company)
may aise on any issue of shares pay such brokerage as may be
lawful,

8. in the case of shares offered to the public for subscription the
amount payable or application on each share shall not be less than 5
per cent. of the nominal amount of the share.

8. The Company shall duly observe and comply with the provisions
of the Acts applicable to any allotment uf its shares.

10. °fre Company shall be entitled to treat the registered holder of
any share as the absolute owner thereof, and the Compary shall not
ke bound to recog:ise any trust or any equitable, contingent, future
or portial interest in any share, or any interest in any fractional
nart of a share, or (except on'y zs by these Articles otherwise
expressly provided or as required by law) any other right in
respect of any share except the absaiute right of the registered
holder to the entirety thereof.

CERTIFICATES

11. (A) The Company shall within one month after the allotment of
am’ of its shares or debentures, and within fourteen days after
lodgment with the Company of any duly stamped and valld transfer
of any of its shares or debentures, complete and have ready for
delivery the certificates for the shares or the debgntures so atlotted
or transferred, unless the conditions of issue of the shares or
debentures otherwise provide or save as exempted by virtue of the
Stock Exchange (Completion of Bargains) Act 1976. :

(B) Every certificate for shares or debentures shall be issued
under the Seal or under the Official Seal kept by the Company by
virtue of Section 2 of the sald Act and In the case of Certificates
issued under the Seal, subject as hersinafter provided, shall bear
the autographic signatures of at least one Director and the Secretary
Provided that the Board may by resolution determine that such
signaiures or either of them shall be dispensed with or shall be
affixed by some methad or system of mechanical signature.

(C) Certificates for shares or dehentures registered in a
Branch Register (in the Acts called & dominion register) in a place
for use in which the Company has an Official Seal may be issued
under such Official Seal in which event the certificates need not be
signed or authenticated except as required by the Acts.

12. Every member shall be entitled without payment to one
certificate for all his shares of each class, or upon paymert of 20p
or such smaller sum as the Board shall determine for each
sdditional certificate, to several certificates each for one or more
ef such shares. Provided that in the case of any share
registered in the names of two or more persons the Company shall
not be bound to Issue more than one certificate in respect thereof
to all the joint holders, and delivery of such certificate to any
one of them shall be sufficient delivery to all. Where a member
transfers part of the shares to which any certificate relates he shall
he entitled to a certificate for the balance thereof without payment.



a3

Nn

R

Every certificate shall spesify  the number and class and
distinguishing numbers (if any) of the shares 10 which it relates and
the amount paid up thereon.

13. If, at any time, all the issued shares of the Company, or atl
the issued shares of a particular class, are fully paid up and rank
pari passu for all purposes, none of those shares shall thereafter
(subject to any resolution of the Roard o the contrary) have &
distinguishing number so long as it umains fully paid up and ranks
pari passu for ali purposes with ali shares oF the same class for the
time being issued and fully paid up.

14, If any certificate shall be worn out, destroyed, or lost, it may
be renewed on such evidence being produced as the Board shall
require, and in the case of wearing out an delivery Up of the oid
certificate, and in the case of destruction or loss on execution of
such indemnity (if any) as the Board shall reguire, and In either
case genarally upon such terms as the Board may from time to time
require.

VARIATION OF RIGHTS

15. (A) Subject to the Acts, the special rights attached to any
class of shares for the time baing forming part of the capital of the
Company may be varied or abrogated either while the Company is a
going congern or during or in contemplation of a winding-up, with
the consent in writing of the holders of three-fourths of the issued
shares of the class, or with the sanction of an Extraordinary

Resolution passed at a Separate Meeting of holders of the shares of

the class. To every such Separate Meeting all the provisions of these
Articles relating to General WNeetings of the Company or the
proceedings thereat shall mutatis mutancis apply, except that the
necessary quorum shall be two persons at least ‘holding or
representing by proxy one-third in nominal amount of the issued
shares of the class {but so that if at any adjeurned meeting of such
holders a quorum as above defined is not present those members who
aras present shall be a quorum), and that the holders of sharas of
the class present in person or by proxy shall, on a poll, have one
vote in respect of every share of ‘the class held by them
respectively.

(8) The special rights conferred wupon the holders of any
shares ar class of shares shall not, unless otherwise expressly
provided in the rights attaching to cr the terms of issue of such
shares, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith or subsequent thereto.

CALLS ON SHARES

16. The Board may from time to time make such calls as the Board
may think fit upon the members in respect of the amounts urnpaid on
their shares (whether on account of the nominal amount of the
shares or by way of premium), and not by the conditions of
allotment made payable at fixed times. Provided that fourteen days'
rotice at least shall be given of each call, and that mno call shall
axceed one-fourth of the nominal amount of the share in respect of
which it is made, or be payable within one month from the date fixed
for pavment of the last preceding catl.
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17. Any call may be made payable either in one sum or by
instalments, and each member upon whom a cali is made snall be
liable to pay the amount of the call to the person and at the time or
times and place appointed by the Board. A call may be revoked or
the time fixed for its payment may be postponed by the Board.

18. A call shall be deemed to have been made at the time when the
resolution of the Board authorising sucii call was passed.

19. Joint holders of a share shall be jointly and severaily iiable for
the payment of all calls in respect thereof.

20. The Board may make arrangements on the issue of shares for a
difference between the ailoitees or holders of such sharss In the
amount of calls to be paid and the time of payment of such calis.

21. Any sum which by the terms of issue of a share is made
payable upon allotment or at any fixed date, whether on account of
the nominal amount of the share or by way of premium, shall for all
purposes of these Articles, be deemed to be a call duly made and
payable on such fixed date, and in case of non-payment all the
provisions of these Articles as to payment of interest, forfeiture or
otherwise shall apply as if such sum were a call duly made and
notified.

22. If any sum in respect of a call is not paid before or on the day
appointed for payment thereof, the person from whom the sum Is due
shall pay interest on the sum from the day appointed for the
payment thereof to the time of actual payment, at such rate, not

exceeding 10 per cent. per annum, as the Board may determine, or

failing such determination, then at the rate of 10 per cent. per
arnum, provided however that the Board may waive paymeni of such
interest in whole or in part.

23. The Board may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys payable in
respect of any shares held by him beyond the amount of the calls
actually made thereon as payment in advance of calls, and such
payment in advance of calls shall extinguish, so far as the same
shall extend, the liability of the shares in respect of which it is
advanced; and uponthe moneys so received, or so much thereof as
shall from time to time exceed the amount of the calls due upon such
shares, the Company may pay interest at such rate not exceeding 10
per cent. per annum as the member and the Roard shail agree upon,
but no part of such moneys shall be inciuded or taken into account
in ascertaining the amount of the dividend payable upon the shares
in respect of which such advance has been made.

FORFEITURE

24, if any member fails to pay the whole or any part of any call on
or before the day appeointed for the payment thereof the Board may
at any time thereafter during such time as the call, or any part
thereof, remains unpaid, serve a notice on him requiring him to pay
such call or such part thereof as remains unpaid, together with any
interest which may have accrued.

25. The notice shall name a further day not being less than
fourteen days from the date of service of the nctice on or befere
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which and the place where the payment required by the notice is to
be made, and shall staie that, in the event of non-gpovment at or
before the iime and at the place appointed the shares in respect of
which such call was made will be liable to be forfeited.

26. If the requiremsnts of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interast due in respect thereof has been made, be forteited by a
resoiution of the Board to that effect. Such forfeiture shall include
all dividends which shall have been declared on the forfeited shares
and not actually paid before the forfeiture.

27. A forfeited share may be sold, re-alloted or otherwise disposed
of on such terms and in such manner as the Board may think fit,
and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Board think fit.

28. A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the Company all maneys
which, at the date of forfeiture, were payable by him to the
Company in respect of the shares, but his liability shail cease if and
when the Company shall have received payment in full of all such
moneys in respect of the shares.

29. A ststutory declaration in writing that the declarant is a
Diractor of the Secretary of the Company and that a share in the
Company has been duly forfeited on a date stated in the declaration,

shail be conclusive evidence of the facts therein stated as against all”

persons claiming to be entitled to the share. The Company may
recelve the consideration, if any, given for the share on amy sale,
re-allotment or disposition thereof and the Board may authurise some
person to execute a transfer of the share in favour of the person 10
whom the share is sold or otherwise disposed of and the laiter
person shall thersupon be registered as the holder of the share and
shall not be bound to see to the application of the purchase money
(if any), nor shali his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or other disposal of the share.

LIEN

30. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all meneys, whether
immediately payable or not, called or payable at a fiked time in
respect of such share. The Company shall also have a first and
paramount lien on every share (not being a fully paid share)
standing registered in the name of a member, whether singly or
jointly with any other person or persons, for alf the debts and
liabilities of such member or his estate to the Company, and that
whether the same shail have been incurred before ar after notice to
the Company or any equitable or other interest in any person ather
than such membar and whether the time for the payment or
discharge of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or liabiiities of such
member or his estate and any other person, whether a member of the
Company or not. The Company's lien (if any) on a share shall
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extend to all dividends and other moneys payable thereon or in
respect therecf. The Board may resoclve :that any share shall for
some specified period be exempt from the provisions of this Article,

21. The Company may sell, in such manner as the Beoard think fit,
any share on whict the Company has a lien, but no sale shall be
made unless and untll some sum in respect of which the lien exists is
immediately payable, nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of such sum, and
giving notice of intention to sell in default, shall have been given to
the holder for the time being of the share or to the person entitlied
by reason of his death or bankruptcy to the share.

82. The net proceeds of sale, atter payment of the costs of such
sale, shail be applied in or towards payment or satisfaction of any
sum fminediately payable in respect whereof the lien exists, and any
residue shall (subject to a like lien for such debis or liabilities in
respect of moneys not immediately payable as existed on the share
prior to the sale) be paid to the person entitled to the share at the
time of the sale. For giving effect to any such sale the Board may
authorise some person to transfer the share sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
share so transferred and shall not be pound to sge the application
affected by any irregularity or invalidity in the procesdings in
reference to the sale.

TRAMSFER OF SHARES

33. Shares in the Company shall be transferred by instrument of
transfer in any usual or common form, or in such other form as shall ’
be approved by the Roard. The instrument of transfer of a share
(which need not be under seal) shall be sighed by or on behalf of
the transferor, and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in
the Register in respect thersaf. Provided that in the case of a
partly paid share the instrument of transfer must also be signed by
or on behalf of the transferee.

34. The Board may in their discretion, and without assigning any
reason therefor, decline to register a transfer of any share on which
the Company has a lien, and in the case of shares not fully paid up
may decline to register a transfer ta any person of whom they shall
not approve as transferee,

35. (A) The Board may also decline to recognise any instrument of
transfer unless:-

(i) The instrument of transfer duly stamped is deposited
at the Office or such other place as the Board may appoint,
accompanied by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show
the right of the transferor to make the transfer; and

(ii) The instrument of transfer is in respect of only one
class of shares; and

(1i1) The Instrument of transfar iz in favour off not more
than four joint holders.




o

R et
———A e il s

oS- Il

&

(B) If the Board decline to register a transfer of any share,
they shall, within two months after the date on which the transfer
was lodged with the Company, send to the transferee notice of the
refusal. Any instrument of transfer which the Board decline to
register shail (except in the case of fraud) be returned to the
person depositing the same.

36. The Company shall not charge any fee in respect of the
registration of any transfer, probate, confirmation, letters of
administration, certificate of marriage or death, power of attorney,
distringas or stop notice, order of court or other document relating
to or affecting the title to any share.

37. The registration of transfers may be suspended at such times
for such periods as the Board may from time to time determine, and
gither generally or in respegt of 2% class of shares, provided
always that such registration shzij not be suspended for more than
thirty days in any year.

38. Nothing in these Articles contained shall preclude the Board
Trom recognising renunciation of any share by the allottee thereof in
favour of some other person.

39. The Company shall be entitled to destroy all instruments of
transfer of shares and all documents on the faith of which entries
have been made in the Register at any time after the expiration of
seven years from the date of registration thereof and all dividend
mandates and notifications of change of name or address at any time
after the expiration of two years from the date of the recording

thereof and all share certificates which have fween carcalled at any ’

time after the expiration of one yvear frem the date of such
cancellation and it shall conclusively be presumed in favour of the
Company that every instrument of iransfer so destroyed was a valid
and effeciive instrument auly and properly registered and every
share certificate so destroyed was a valid and effective document
duly and properly cancelled and every other document hereinbefore
mentioned so destroyed was a valid and effective document in
accordance with the recorded particulars thereof in the books or
records of the Company, Provided that:-

(i) The provisions aforesaid shall apply only to the
destruction of a document in good faith ard without notice of any
claim (regardless of the parties thereto) to which the document might
ba relevant.

(i1) Nothing herein contained shall be construed as imposing
upon the Company any ability in respect of the destruction of any
document earlier than as aforesaid or in any other circumstances
which would not attach to the Company in the absence of this
Articla.

(iii) References herein to the destruction of any document
inchade references to the disposal thereof in any manner.

TRAMSMISSION OF SHARES

4G. In_ the case of the death of a member, the survivors or
survivor where the deceased was a joint holder and the legal
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personal representatives of the rdaweased wnere he was a sole or only
surviving holder, shall be thc only persons recognised by the
Company as having any title to his interest in any chare; burt
nothing contained in this Article shall release the estate of a
deceased joint holder from any liability in respect of any share which
had been jointly held by him with any other person.

41. Any person becoming entitled o a share in consequence of the
death or bankruptcy of any member may, upon such evidence of his
title being produced as may from time to time be required by the
Board (but subject to the provisions hereinafter contained) elect
either to be registered himself as a member in respect of the share
or to have some person nominated by him registered as transferee
thereof.

42. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a niotice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing a
transfer of the share to that person.. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicabie to any
such notice or transfer as aforesaid as if the death or bankruptcy of
the member had not occurred and the notice or transfer wers a
transfer signed by that mamber.

43. A person entitled to a share in consequence of the death or
bankruptcy of a member shatl be entitled to receive and may give a
discharge for all dividends and other moneys payable in respect of
the share, but he shall not be entitled to receive notice of or to’
attend or vote at any meeting, or, save as aforesaid, to exercise
any of the rights and privileges of a member, uniess and untii he
shall have become a member in respect of the share Providad that
the Board may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days the Board may
thereafter withheld payment of all dividends, or other moneys
payable in respect of the share until the requirements of the notice
have been complied with.

STOCK

44. The Company may from time to time by Ordinary Resolution
canvert any paid up shares into stock, and reconvert any stock into
paid up shares of any denomination. |If and whenever any unissued
shares of any class in the capital of the Company for the time being
shail have been issued and be fully paid and at that time the shares
of the class previously issued stand converted into stock such
further shares upon being fully paid and ranking pari passu in all
respects with the shares representing such stock shall ipso facto be
converted into stock transferable in the same units as the existing
stock of that class.

45. The hoilders of stock may transfer the same or any part thereof
in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might
previousiy to conversion have been transferred, or as near thereto
as circumstances will permit Provided that the Board may from time
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to time, if they think fit, fix the minimum amount of stock
transferable, and direct that fractions of a pound or of any other
sum shall not be dealt with, with power, nevertheless, at their
discretion, to waive such stipulations in any particular case and
Provided that the minimum amount of stock transferable shall not
exceed the nominal amount of the shares from which the stock arose.

46. The stock shail confer on the holders thereof respectively the
same privileges and advantages as regards dividends, participation
in assets on a winding up, voting at meetings of the Company, and
ather matters as would have been c¢onferred by the shares from
which the stock arose, but so that none of such privileges or
advantages (except participation in dividends and profits of the
Company and In assets on a winding up) shall be conferred by an
amount of the stock which would not, if existing in shares, have
conferred such privileges or advantages.

47. Al such provisions of these Articles as are applicable to paid
up shares shall apply to stock and in alt such provisions the words
Ushare® and ‘'shareholder" or “nember! shall include respectively
"stock" and "stockholder®,

ALTERATION OF CAPITAL

48. The Company may from time to time by Ordinary Resolution
increase its capital by =uch sum to be divided into shatres of such
amount as the resolution shall prescribe.

49. Without prejudice to any rights or privileges for the time being

conferrred on the holders of any existing shares or class of shares,

any shares in the present capital of the Company and any riew
shares may be issued with such prefarred, deferred or other special
rights or such restrictions, whether in regard to dividend, return of
capital, wvoting or otherwise as the Company may from time to time
by Ordinary Resolution determine. Any preference share may be
issued on the terms that it Is, or at the option of the Company is to
be liable, to be redeemed on such terms and in such manner as the
Company may in accordance with the provisions of the Acts
prescribe.

50. The Company may by Ordinary Resolution before the issue of
any new shaires, determine that the same or any of them shall be
offered, in the first instance, to all the then members or to any
class thereof for the time being in proportion (as nearly as
circumstances admit) to the numher of shares or shares of the class
held by them respectively, or make any other provisions as to the
issue of the new shares, but In defauit of any such determination or
so far as the same shall not extend, the new shares may be dealt
with as If they formed part of the capital of the Company as at the
date of the adoptiun of these Articles as the Articles of Association
of the Company, and shall be subject to the provisions contained in
these Articles with reference to the payment of calls and instalments,
transfer, transmission, forfeiture, lien and otherwise.

51. The Company may by Ordinary Resolution:~

(A) Consolidate and divide all or any of its share capital into
shares of larger amount than s existing shares; upon any
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consolidation of fully paid up shares into shares of larger amount,
the Board may as between the holder of shares to be consolidated
aetermine which particular shares are to be consolidated into each
consolidated share, and if it shall happen that any members shall
become entitled to fractions of a consolidated share or shares, such
fractions may be sold by some person appointed by the Board for
that purpose and the person so appointed shall stand authorised to
transfer the shares so sold to the purchaser thereof and the validity
of such transfer shall not be questioned. The net proceeds of such
sale shall be distributed among the members who would otherwise be
entitled to a fraction or fractions of a consolidated share or shares
rateably in accordance with their rights and interests; or

(B) Sub-divide its shares or uny of them into shares of
smaller amount than is fixed by the Memorandum of Association
(subject nevertheless to the Acts) and so that the resolution
whereby any share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-division, one or
more of such shares may have such preferred, deferred or other
special rights or be subject to any such restrictions, compared with
the other share or shares, as the Company has power to attach to

new shares; or

(C) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount of the
shares so cancelled;

And may also by Special Resolution:-

(D) Reduce its share capital and any capital redemption

reserve fund and any share premium account In any manner
authorised by the Acts.

GENERAL MEETINGS

52. Except as provided by the Acts the Company shall in each year
hold a General Meeting as its Annual General Meeting in accordance
with the requirements of the Acts.

53. Any General Meeting other than an Annual General Meeting shatl
be called an Extraordinary General Meeting.

54. Al General Meetings shall be held at such time and, place as the
Board may determine.

55. The Board may, whenever they think fit, convene an
Extraordinary General Meeting, and an Extraordinary General
Meeting shall also be convened upon any requisition made in
accordance with the Acts, or in default may be convened by such
requisitionists a5 thereby provided. Any meeting convened by
requisitionists shall be convened In the same manner, as nearly as
possible as that in which meetings are to be convened by the Board.

§6. In the case of the Annual General Mesting or of a meeting
convened for the purpose of passing a Special Resolution,
twenty-one clear days' notice at the least, and in any other case
fourteen clear days' notice at the least, shall be given to all the
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members (other than those who under the provisions of these
Articles or the terms of issue of the shares held by them are not
entitled to receive notices of General Meetings of the Company) and
to the Auditors for the time being of thea Company. The notice shall
be exclusive of the day on which it Is served or deemed to be
served and of the day for which it is Jdiven and shall speacify the
piace, the day and the hour of the meeting and, in the case of
special business, the general nature of that business and such notice
shall be given n manner hereinafter mentioned. Every notice of an
Annual General Meeting shal! specify the meeting as such and every
notice of a meeting convened for passing a Special or Extraordinary
Resolution shall state the intention to propose such Resojution as a
Special or Extraordinary Resolution as the case may be.

57. A General Meeting shall, notwithstanding that it is called by
shorter notice than that specified in the last preceding Article, be
deemed to have been duly called if it is so agreed by such number
of members entitled or having a right to attend and vote thereat as
is prescribed by the Acts.

58. In every notice calling a meeting of the Company there shall
appear with reasonable prominence a statement that a member entitied
to attend and vote is entitled to appoint one or more proxies to
attend and vote instead of him, and that a proxy need not alsc be a
member.

59. Subject to the provisions of the Acts, it shall be the duty of
the Company, on the requisition in writing of such number of

members as is specified in the Acts and (unless the Company_

otherwise resolves) at the expense of the requisitionists:-

(A) To give to members entitled to receive notice of the next
Annual General Meeting notice of any resolution which may properly
be moved and is intended to be moved at that meeting; and

(B) To circulate to members entitled to have notice of any
General Meeting sent to them any statement of not more than one
thousand words with respect to the matter. referred to in any
pProposed resolution or the business to be dealt with at that meeting.

Notice of any such resolution shall be given, and any such statement
shall be circulated, to members of the Company entitled to have
notice of the meeting sent to them and notice of any such resolution
shall be given to any other member of the Company by giving notice
of the general effect of the resolution in accerdance with the
provisions of the Acts.

60. The accidental omission to give notice of any mesting to, or the
non~receipt of notice of a meeting by any person entitled to receive
notice shall not invalidate any resolution passed op proceedings at
any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

61. All business shall be deemed special that is transacted at an
Extraordinary General Meeting and also all business that is
transacted at an Annual General Meeting, with the exception of the
receipt and consideration of the profit and loss account, the bhalance
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of the Boarg and Audjtors and other documents required to be
annexed to the balanca sheet, the declaration of dividends, the
etection of Dfrectors ang other officers in the place of those retiring
and the appeintment of, and the fixing of the Fémuneration of, the
Auditors,

62. When by any provision tontained in the Acts special notice is
required of g3 resolution, tha Fasolution shall not be effective unless
notice of the intention to move it has beer given to the Company not
less than twenty-eigivt Zavs (ot such shorter period as the Acis may
allow) before the meeting at which it is moved, and the Company
shall give to the members notice of 3Ny such resolution as required
by and in accordance with the pProvisions of the Acts.

63. Save as in these Articles otherwise provided three members
Present In person and entitled tg vole shall be 3 quorum. No
business shall be transacted at any Genera) Meeting unless a quorum
is present.

84. ¥ within haif an hour after the timne apppointed for the meeting
a guorum is not present, the meeting if Convened by or upon the
requisition of members, shall be dissolved. |7 otherwise convened it
shall stand adjourned to the same day in the next week (or if that
day be a public haliday, then ¢ the next business day following
such public holiday), at the same time and place or tp such other
day and at such other time and place as tha Board may determine
and no notice of such  adjournment nNeed be given angd at such

adjourned meeting the members present, not being less than two,

65. The Chairman of the Board (if any), or in his absence the
Deputy Chairman of the Board (if any), shall preside as Chaj
2very General Meeting, but jf there is no such Chairman op Deputy
Chairman, or i neither of them is Present within ten minutes aftep
the time appointed for holding the meeting of if neither of them shall
be willing to act as Chairman, the Directors Present shall choose one
of their number to act as Chairman of such meeting, and if there bhe
no Director chosen who shall be willing to act, the members present
in person and entitled to vote shall choose one of their own number

tw act as Chairman at such meeting.

66. The Chairman may, with the consent of any meeting, at which 3
quorum Is present and if directed by the meeting shalj, adjourn the
meeting from time to ti i i

business shal] ha transacted at any adjourned Mmeeting other than the
business |[aft unfinished at the meeting from which the adlournment
took place. When a meeting is adjourned sine die, the time and
place for the adjourned meeting shail be fixed by the Board., When
a meeting is adjourned for thirty days or more op sine die, seven
days' notice at the least of the adjournsd meeting shall pe given in
like manner as in the case of an original meeting. Save as
aforesaid, jt shall not be necessary to give any nctice of an
adjournment or of the business to be transacted at an adjourned

67. Every question  submitted tg a General Meeting shall be
determined in the first instance by a show of hands of the members
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presen\ in person, but a poll may be demanded (before or upon the
declaration of the result of the show of hands) by the Chairman or
by:-

(A) not less than three members having the right to vote at
the meeting; or

(B) a membher of* members representing not less than
sine~tenth of the total voting rights of all the members having the
right to vote at the maeting; or

(C) a member or memhers holding shares conferring a right to
vote at the mesting, being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.

Unless a poll is duly demanded in accordance with the foregoing
provisions a declaration by the Chairman that a resolutiun has been
carried or lost or has or has not been carried by any particular
majority, and an entry to that effect in the minutes of the
proceedings of the Company, shall be conclusive evidence aof the fact
without proof of the number, proportion or validity of the votes
recorded in favour of or against such resolution.

68. if:-

(i)  any objection is raised to the qualification of any voter;
or

(ii) any wvotes are counted which ougtt not to have been

counted or which might have been rejected; or

(ifi) any votes are not counted which ought to have been
counted;

the object or error shall not vitiate the decision of the meeting on
any resolution unless the same is raised or pointed out at the
meeting or adjourned meeting at which the vote objected to is given
or tendered or at which the error occurs. Anv okiaction or arror
shall be referred to the Chairman of the meeting and shall only
vitiate the decision of the meeting on any resolution if the Chairman
decides that the same may have affected the decision of the meeting.
The decision of the Chairman on such matters shall be final and
conclusive.

69. If a poll is duly demanded it shall be taken in such manner as
the Chajrman may direct (including the use of ballot or wvoting
papers or tickets) and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
Chairman may appoint scrutineers for the purposes of a poli, and
may adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll.

70. A poll demandad on the election of a Chairman or on a question
of adjournment shall be taken at once. A poll demanded on any
other question shall be taken either at once or at such time and
place as the Chairman directs not being more than thirty days from
the date of the meeting or adjourned meeting at which the poll was
demanded.
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71. The demand for a poli shall not prevent the continuance of 3
meeting for the transaction of any business other than the question
on which the poll has been demanded.

72. The demand for a poll may be withdrawn, and no notice need
be given of a poll not taken immediataly.

73. In case of an equality of votes, whether aon a show of hands or
on a poll, the Chairman of the meetnng at which the show of hands
takes place or at which the poll is demanded, as the case may be,
shall have a second or casting vote.

VOTING

74. Subject to any special rights or restrictions as to wvoting
attached to any shares by or in accordance with these Articles, on a
show of hands every member wha (being an individual) is present in
person or (being 2 corporation} is represented by proxy or in
accordance with the Acts shall have gne vote, and on a poll svery
member present in person or by proxy shaill have vne vote for evary
share held by him.

75. Any corporation which is a memnber of the Company may, by
resolution of its Directors or other governing becard, authorise such
personi as it thinks fit fv act as its representative at any meeting of
the Company, or at any meeting of any class of members of the
Company, and the person so authorised shall be entitied to exercise
the same powers on behalf af the corporation which he represents as
that corporation could exercise if it were an individual member of the
Company and shall be counted s a membar present in person in’
estimating the quorum at any such meeting.

76. Where there are joint hcolders of any share, any one of such
persons may vote at any meeting, either personally or by proxy, in
respect of such share as if he were solely entitled thereto Provided
that if more than one of such joint holders bz present at any
meeting, personally or by proxy, that one of the¢ said persons so
present in person or by proxy whose name stands first on the
Register in respect of such share shail alonc be entitled to vuig in
respect thereof.

77. A member of unsound mind, or who is a patient for the
purposes of any statute relating to mental health, or in respect of
whom an order bas been made by any court having jurisdiction in
lunacy, may wvote, whether on a show of hands or on a poll by his
committee, receiver, curator bonis, or other person in the nature of
a committee, receiver or curator bonis appointed by such court, and
such committee, receiver, curator bhonis or other person may on a
poll vote by proxy Provided that such evidence as the Board may
require of the authority of the person claiming to vote shail have
been deposited at the Office not less than forty-eight hours before
the time for holding the meeting or adjourned meeting at which such
person claims to vote,

78. No member shall unless the Board otherwise determine be
entitled to vote at any General Meeting either persuvnally or by
proxy, ot to exercise any privilege as a member uniess all calls or
other sums immediately payable by him in respect of shares in the
Company have been paid.
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79. On a poll votes may be given either porsanally or by proxy and
a member entitled to more thar one vote need not, if he votes on.a
polf, use all his votes or cast all the votes he uses in the some way.

80. A member may appoint more than one proxy to attend on the
Same occasion. A proxy need not be a member of the Company.

81. Every instrument appointing a proxy shall be in writing under
the hand of the appointor or of his atterney duly authorised in
writing or, if such appointor is a corporation, under its common seal
or under the hand of some officer of the corporation duly authorised
in that behalf. {n the case of an instrument of proxy purporting to
be signed on behalf of a corporation by an officer thereof it shall be
assumed, unless the contrary appears, that such officer was duly
authorised to sign such instrument of proxXy on  behalf of the
corperation withaut further evidence of the fact.

82. The instrument appointing a proxy and, if required by the
Company, the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy or office copy of
such pewer or authority, shall be depnsited at the Office or at such
other place within the United Kirsdom as is specified for that
purpose in the notice convening the mesting or in any instrument of
proxy sent by the Company in relation to the meeting, not less than
forty-eight hours before the time appointed for holding the meeting
or adjournad meeting, as the Case may be, at which the person
named as proxy in such instrument proposes to vote, or, in the case
of a poll, not less than twenty~four hours kefore the time appointed
for the taking of the poll; and in default the instrument of proxy
shail not be treated as valid.

83. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution, except at
an adjourned meeting or on a poli demanded at a meeting or an
adjourned meeting in cases whare the meeting was originally held
within tweive months from such date,

84. Instruments of proxy shall be in any common form or in such
other form as the Board may approve. The instrument of proxy,
which need not be witnessed, shall be deemed to confer authority to
demand or jcin in demanding a poll and to vote on any amendment of
a resoluticn put to the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shall, unless the contrary is
stated therein, be valid as well for any adjournment of the meeting
as for the meeting to which it relates.

85. (A) The Board shall at the expense of the Company, send with
all notices convening General Meetings or meetings of any class of

i members of the Company to the members entitled to vote thereat
instruments of proxy (with or without prepaid postage) with
provision for two-way voting on all resolutions intended to be
proposed other than resolutions which are merely procedural or
relate to the fixing of Auditors! remuneration.

g (B) Such instruments of proxy shall be issued to all the
- members entitled to be sent a notice of the meeting and to vote
thereat by proxy, and not to some only of such members. ’

(F

e e e em =



‘L'{

e
{F

o

Al e
TV
e S

(C) The accidental omission to send out an instrument of
Rrexy, whenever necessary, to any member or the non-receipt of
such instrument by any member, shall not invalidate any resovlution
passed or proceedings at the meeting to which the instrument «f
proxy relates.

d6. A vote given in accordance with the terms of an instruent of
proxy shall be valid, notwithstanding the previous death or insanity
of the principai or revocation of the instrument of praxy, or of the
authority under which the instrument of proxXy was executed,
provided that no intimation in writing of such death, insanity or
revocation shall have been received by the Company at the Office
before the commencement of the meeting or adjourned meeting at
which the instrument of proxy is used,

DIRECTORS

87. Uniess and until otherwise determined by the Company by
Ordinary Resolution the number of Directors shall not be fess than
two.

88. The qualification of a Director shall be the holding alone and
not jointly with any other person of shares of the Company to the
nominal amount of £250.

89. Any Director may at any time and from time to time appoint any
other Director or appoint any other person approved by a majority
of the other Directors for the time being to be his alternate, and
may at any time remove any alternate Direcior appointed by him ana

'(s_ubject 1o such approval as aforesaid) appaint ancther in his place.

An alternate Director shall not be entitled to receive any
remuneration from the Company, nor shall it be nacessary for him to
acquire or hold any share quafification, but he shall be entitled
(subject to his giving to the Company an address within the United
Kingdom at which notices may be served on him) to recejve rnotices
of meetings of the Directors and to attend and vote as a Director a2t
any such meeting at which the Director appainting him is not
present, and generally at such meeting to exercise all the powers,
rights, duties and authorities of the Director appointing him. A
Director who is also an alternate Director shall be entitled in
addition to his own vote to a separate vote on behalf of the Director
appointing him. An alternate Director may be removed from office
by a resolution of the Board, and shall ipso facto cease to be an
alternate Director if his appointor ceases for any reason to be a
Director Provided that if any Director retires at a General Meeting
but is re-elected by the meeting or is, pursuant to the provisions of
these Articles, deemed to be re-elected at the meeting at which
such retirement took effect, any appcintment made by him pursuant
to this Article which was in forca immediately prior to his retirement
shall continue to operate aftep such re-election as if he had not so
retired. Every person acting as an alternate Di-ector shall be an
officer of the Company, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemnad
to be the agent of or for the Director appointing him. Al
appointments and removals of alternate Directors made by any
Director in pursuance of this Article shall be in writing under the
hand of the Director making the same and shall be sent to ar left at
the Office.




90. Unless otherwise determired by the Company by Ordinary
Resolution, no Director shall be entitled to receive any remuneration
for his services.

91. The Directors shall be entitied to be paid all travelling, hote
and other eéxpenses properly incurred by them in or with a view to
the performance of their duties or in attending General Meetings or
meetings of the Board or Committees of the Board.

92. If any Director, being willing and having been called upon to
do so, shall render or perform extra or special services of any Kkind
including services on any Committee of the Board, or shall travel or

expenses, and also such remuneration as the Beard may think fit,
either as a fixed sum Cr as a percentage of profits or otherwise, and
such remuneration may, as the Board shall determine, be ejthar in
addition to or in substitution for any ather remuneration he may be
entitled to receive, and the same shall be charged as part of the
ordinary working exp:: ses of the 'Company.

93. Without Prejudice to the provisjons for retirement by rotation
hereinafter contained, the office of a Director shall be vacated in
any of the events following, namely: -

(a) if (not being an executive Director holding offige for a
fixed term) he resigns his office by notice in writing delivered to
the Cffice or submitted to a meeting of the Board;

(b) ¥ he becomes of unsound mind or a patient for the-

Purposes of any statute relating to mental health and the Beaard
resiolve that his office is vacated;

(c) if, without leave, he is absent from meetings of the Board
(whether or not any alternate Director appointed by him attends) for
siX consecutive months, and the Board resolve that his office is
vacated;

(d) if be becomes bankrupt or compounds with his creditors;
(e) if he is prohipited by law from being a Director;

(f) If he ceases to be a Director by virtue of the Acts or is
removaed from offize pursuant to these Articles;

(g) if (not being already qualified) he does not c¢brain his
qualification within two months after his appointment, or at any time
thereafier ceases to hold his qualification, and so that a Director
vacating office under this provision shall be incapable of baing
re-appoirited a Director until he shall have obtained his qualification.

34. Any Director may become or comtinue to be a Director,
Managing Director, Manager op other Officer, partner or member of
any other compary or firm in which the Company may be interested,
and no such Director shall be accountable for any remuneration or
other benefits received by him as a Director, Managing Director,
Manager or other officer, partner or member of any such company or
firm. The Board mdy exercise the voting power conferred by the
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shares in any other company held or owned by the Cempany, or
axercisable by them as directors of such other company, in such
manner In all respects as they think fit (Including the exercise
thereof in favour of any resoiution appointing themselves cr any of
them directors, managing directors, managers or other officers of
such company, or voting or providing for the payment of
remuneration to the directors, managing directors, managers or othor
officers of such company).

95. {A) A Director who is In any way, whether directly or
indirectly, interested in a contract or arrarigement or pgproposed
contract or arrangement with the Company shall declare the nature
of his interest at a meseting of the Board in accordance with the
Acts.

(B) A Director shajl not, as a Director, vote in respect of any
contiract or proposed contract or arrangement or cther proposal in
which to his knowledge he is materially interested, and if he shall do
so his vote shall not be counted, nor shall he be counted in the
quorum present at the meeting, but none of these prohibitions shall

apply to:~
\\DPYO

(1) any contract or arrangement for giving to any
Director arty security or indemnity in respect of money lent by him
to, or obligations undertaken by him for the benefit of, the Company
or any of its subsidiaries; or

(i) any contract or arrangement for the giving by the
Company or any of its subsidiaries of any security to a third party
in respect of a debt or obligation of the Company or any of its
subsidiaries for which the Director himself has assumed responsibility
in whole or in part under a guarantee or indemnity or by the
deposit of a security; or

(iii) any contract by a Director to underwrite shares or
debentures or other obligations of the Corapany or any other
company which the Company may promote or be interested in; or

£4.8

(iv) any contract or arrangement with any othepr

corporation or firm where the sole interest of a Director is that he is

a director, member, partner, employee, or creditor of, or is

otherwise interested in any such corporation or firm but is not the

X holder of or beneficially interested in 1 per cent. or mere of any

class of the equity share capital of any such corporation or of any

third corporation through which his interest is derived or of the

voting rights avazilable to members of the relevant company (any

such interest being deemes for the purpose of this Article to be 3
material interest in all circumstances); or

)
4 (v) any act or thing done or to be done in respect of

any scheme or arrangement to pravide retirement or death benefits
both for Directors (including ex-Directors) and for employees
(including ex-employees) or any class of einployees or ex-employees
of the Company and which has been approved by or is subject to
and conditjonal upon approval by the Board of inland Revenue for
taxation purposes; or

(vi) any matter connected with any share incentive or
share option scheme other than the allocation to him of any share o
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the grant to him of any option over any share or any other matter
concerning his individual participation in any su:zh scheme,

{(C) Wnere proposals are under consideration concerning the
appointment (including fixing or varying the terms of appuointment}
0" two or more Directors to offices or employment with the Company
or any company in which the company is interested, such propcsais
may be divided and considered in relation to each Dirsctor sgparateiy
and in such case each of the Directors concerrned (if not desarred
from vouing under paragraph (B) (iv) of this Articie) shall ke
entitled to vote (and be counted in the quorum) in respect of each
resolution except that concerning his own appocintment.

(D) If any question shall arise at any meeting as to the
materjality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved by his voluntarily
agrewing to abstain from voting, such question shall ta peferred to
the Chairman of the ineeting and his ruling in relatien to any other
Director shall be final and conclusive except in a case where the
natire or extent of the interests of the Director concerned as Kpown
to such Director have not been fairly disclosed.

(E) The Company may by Ordinary Resolutibpn suspend or
relax the provisions of this Article to any extent or ratify any
transaction not duly authorised by reason of a contravention af this
Article.

{(F) A Director may hold any other office or place of profit
under the Company (cther than the office of Auditor) in conjunction

with his office of Director for such period and on such terms (as to -

remuneration and otherwise) as the Board may determine and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of
any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract or arrangement entered into
by or on behalf of the Company in which any Directer is in any way
interested, be liable to be avoided, nor shall any Director so
contracting or heing so interested be llable to account tc the
Company for any profit realised by any such contract or
arrangement by reason of such Djrector holding that office or of the
fiduciary relationship thereby established.

(G) Any Director may himself or by his firm act in &
professional capacity for the Company, and he or his firm shall be
entitled ta remuneration for professional services as if he were not a
Director Provided that nothing herein contained shall authorise &
Director or his firm to act as Auditor to the Company.

POWERS OF THE BOARD

96. The business of the Company shall be managed by the Board,
who may exercise all such powers of the Company and do on behalf
of the Company all such acts as are within the scope of the
Memorandum and Articles of Association of the Company and as are
not by the Acts or by these Articles required to be exercised or
done by the Company in Genera) Meeting, subject nevertheless to
any regulations of these Articles, to the provisions of the Acts and

to such regulations, being not inconsistent with the said regulations

SRR o et Q@N&MMM_&MM«@&E

Lot arns R g




or provisions, as may be prescribed by the Company in Geperal
Meeting, but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made.

97. The Board on behaif of the Compeny may pay a gratujty or
pension or zllowance on retirement to any Director who has heid any
salaried office or place of protit with the Gompany or any subsidiary
or to his widow or dependants and inay make contributions to any
fund and pay premiums for the purchase ar provision of any such
gratuity, pension or allowance and may make payments for or
towards the insurancsa of any such Director,

LOCAL MANAGEMENT

Gfg (A) The Board may establish any committee, jocal board, or
agency for managing any of the affairs of the Company, either in
the United Kingdom or elsewhere, and may lay down, wvary or annul
such rules and reguiations as they may think fit for the conduct of
the business thereof, and may appoint any person to be a member of
any such committee or local board or any manager Or agent, and may
fix their remuneration, and may cdelegate to any such comunittes,
local board, manhager, or agent any of the powers, authorities and
discretions vested in the Board, with power 1o sub-delegate and may
authorise the members of any such committee aor logaj board, er any
of them, to fill any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be made
upon such terms and subject to such cunditions as the Board may
think fit, and the Board may remove any persen so appointed and

may annul or vary any such delegation, but mo persons dealing in’

good foith and without notice of any such annulment ar wvariation
shall be affected thereby.

{B) The Board may fram time to time, and at any time, by
pbower of attorney under the Sea| gapoint any person or persons to
be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretiops (including power to
sub-~delegate) and for such period and subject to such cgnditions as
the Board may from time to time think fit, and any such appointment
may (if the Board think fit) be made in favour of any of the
Directors or of the members or any one or more of the members of
any such committee or local board established as aforesaid, or in
favour of any company, or of the membors, djrectors, nominees, or
managers of any company or firm, or otherwise in favour of any
fluctuating body of persons whether nominated directly or indirectly
by the Board, and any such power of attorney may contsin such
provisions for the protection or convenience of persons dealing with
any such attorney as the Board think fit.

(C) The Company or the Board on behalf of the Company may
exercise the powers conferied by the Acts with regard to having an
Official Seal for use abroad and with regard to the Kkeeping of a
Dominion Register in any place,

BORROWING

99. {A) Subject as hereinafter provided the Board on behalf of the
Company may exercise all the powers of the Company to borrow
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ROTATION OF DIRECTORS

102, Subject to Article 112 (B) and to the other provisions of these
Articles at the Annual General Meeting in each year one-third of the
Directors for the time being, or If their number Is not three or a
muitiple of three, then the number nearest %o but not exceading
one~third, shall retire from office. A retiring Director shall retain
office until the conclusion of the meeting or adjourned meeting at
which he is due to retire.

103. Subject to the pravisions of the Acts and of these Articles and
until otherwise determineg by the Company by Ordinary Ressiution
the Directors to retire in every year shall be the Directors wno
have been longest in office since their last election or appolntment.
As between Directors of equal sertlority, the Directors to retire shal}
(uniess  such Directors of equal seniority shall agree otherwice
amongst themselves) be selected from among them by lot. A retiring
Director shall be eligible for re-election.

104. The Company at the meeting at which a Director retires in
Manner aforesaid may fill the vacated office by electing a person
thereto. If at any such meeting the place of a retiring Director is
not filled, the retiring Director shall, if willing to act, be deemed to

have been re~elected, unless at such meeting it is resolved not to °

Till such wvacated office, or unless a motion for the re-election of
such Director shall have been put to the meeting and lost.

105. No person, not being a Director retiring at the meeting or a
person recommended by the Board, shall be eligible for election as a
Director at any General Meeting unless not less than seven nor niore
than forty-eight days before the day appcinted for the meeting there
has been delivered to the Office noiice in viriting signed by a
member (not being the person to be propesed) duly qualified to be
present and vote at the meeting for which such notice is given of
his intention to pPropose such person for election, and also notice in
writing signed by the person to be proposed of his willingness to be
elected,

106. The Company may from time to time by Ordinary Resolution
increase or redyce the number of Directors and may make the
appeintments necessary for effecting any such increase, and may
alsc determine in what rotation such increased or reduced number |s
te go out of office.

107. Excapt so far as the Acts otherwise allow, at a General Meeting
the appeintment of Directors shall be voted opn Individually,

103. The Board shall have pawer at any time, and from time to time,
to appoint any person as a Director, either to fill a casual vacancy,
or as an addition to the Board. Subject to the provisions of the
Acts, any Director se appeinted by the Board shall retire at the
next Annual General Meeting but shall then be eligible for re-election
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and any Director who so retires shall not be taken into account in

determining the number of Directors who are to retire by rotation at
such meeting.,

109. The Company may by Extraordinary Resolution, or by Ordinary
Resclution of which gpecial notice has been given in accordance with
the Acts, remove any Qirector before the expiration of his period of
ofifice as Director (including an executive Director but without
prejudice to any claim he may have for damages under any contract
batween him and the Company) and may by Ordinary Resolution
appoint another person to be g Rirector in his stead. The person so
Appointed chall be subject to retirement at the same time as If he
had becoma a Director on the day on which the Director in whose
place he is appointed was last appointed a Director.

110, The Company shall, in accordance with tha provisions of the
Acts, keap at the Office a register containing such particulars with
respect to the Directors and Secyotary of the Company as are
required by, and shall from time to time notify the Registrar of any
change in such register and of the date of such change in manner
prescribed by, the Acts.

EXECUTIVE DIRECTORS

111, (A) The Board may from time to time appoint cne or more of
their number to be the holder of any executive office (including that
of executive Chairman or Deputy Chairman or Managing or Joint
Managing or Deputy or Assistant Managing Director) on such terms
and for such period as they think fit and, subject to the terms of
any contract between him and the Company, may af any time revoke
any such appointment.

(B) The appointmant of any Director to be the holder of any
such executive office shall automatically determine if he ceases to be
& Director but without prejudice to any cizim for damages for hreach
of any contract between him and the Company. A Director appolirited
to be the holder of any such executive office shall not whiile holding
such office be subject to retirement by rotation or taken inw account
in determining the rotation of retirement of Directors.

112. The remuneration of an eXecutive Director shall he fixed by the
Board and may be by way of salary or commission or participation in
the profits, or by any or all of those modes or otharwise.

113. The Board may entrust to and confer upon any executive
Director any of the powers, authorities and discrstions exercisable
by them as Directors, other than the power to make calls gr forfeit
shares, upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of
their own powers and may from time to time revoke, withdraw, alter
or vary all or any of such powers.

PROCEEDINGS OF THE BOARD

114. The Board may meet together for the despatch of business,
adjourn, and otherwice regulate their meetings and proceedings as
they think fit and determine the quorum necessary for the
transaction of business. Until otherwise determined two Directors
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shall be a quorum. Questions arising at any meeting of the Board
shall be decided by a majority of votes. |n case of an equality of
votes the Chairman shall have a second or casting vote.

115. The continuing Directsrs may act neotwithstanding any vacancy
in their body Provided that in case the Directors shall at any time
be reduced in number to less than the minimum number fixed by or
in accordance with these Articles, it shall be lawfyl for the
continuing Director or Directors to act for the purpose of filiing
vacancies or summoning a General Meeting, but ngt for any other
purpose.

116. A Director may, and on the request of a Directe~ the Sgcretary
shall, at any time summon a meeting of the Board. .t shall not be
necessary to give notice of a meeting of the Beard % any director
far the time being absent from the United Kingdom.

117. The Board may from time to time elect a Chairman and Deputy
Chairman of the Board and determine the period for which they are
respectively to hold office. The Chairman so elected, or In his
absence the Deputy Chairman, shall preside at ail meetings of the
Board, but If no such Chairman or Deputy Chairman is elected, or if
at any meeting the Chairman or Deputy Chairman be not present
within five minutes after the time appointed for holding the same,
the Directors present shall choose one of their number to act as
Chairman of such meeting.

T18. A mesting of the Board at which a quorum is present shall be
compet. “0 exercise all or any of the powers, authorities and

discret, »% v or under these Articles vested in or exercisable by’

the Dird 13-,

119. The woard may delegate all or any of their powers teo
Crmmittees consisting of such person or persons (whether a member
cr members of their body or not) as they think fit. AH Committees
so formed shail, in the exercise of the powers so delegated, conform
to any regulations that may be imposed upon them by the Board.
The meetings and proceedings of any such Committee consisting of
two or more persons shall be governed by the provisions in these
Arsicles contained for regulating the meetings and proceedings of the
Board so far as the same are applicable thzreto and are not
superseded by any regulaticns made by the Board under this
Article,

120. All acts done by any meeting of the Board or of a Committee of
the Board, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they, or any of them, were disqualified, or had
vacated office or were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified or had
continued to be a Director and had been entitled to vote.

121. A resolution signed by all the Directors for the time being
entitled to receive notice of a meeting of the Board shall be as valid
and effectual as a resolution passed at a meeting of the Board duly
convened and held and may consist of several documents in like form
each signed by one or more Directors.
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122. Any Director or the Secretary or any person appointed by the
Board for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolution passed by the Company or the Board or any Committee of
the Board and any books, records, documents and accounts relating
to the business of the Company and tc certify copies thereof ar
extracts therefrom as true copies or extracts ; and where any books,
records, dotuments, or accounts are elsewhere than at the Office the
local manager or other officer of the Company having the custody

thersof shall be deemed to be the person appointed by the Tnard as
aforesaid.

123. A document purporting to be a copy of a resoluticy: or an
extract from the minutes of a meeting of the Board or of a Committee
of the Board which is certified as such in accordance with the
provisions of the last preceding Article shall be conclusive evidence
in favour of all persons dealing with the Company upon the face
thereof that such resolution had been duly passed or as the case
may be that such extract is a-true and accurate record of a duly
constituted meeting of the Board or of the Committee.

124. The Board shall cause minutes to be entered in books kept far
the purpose of:- :

(A) all appointments of afficers made by the Board;

(B) the names of the Directors present at each meeting of the
Beard and of any Commitiee of the Board;

(C) all resolutions and proceedings at all meetings of the
Company and of the Board and of Committees of the Board;

Any such minute if purporting to be signad by the Chairman of the
meeting at which the proceedings took place or by the Chairman of
the next succeeding meeting shall be evidence of the proceedings,

DIRECTORS' SERVICE CONTRACTE AND
REGISTERS OF SHARE AND DEBENTURE HOLDINGS

125. The Company shall keep and make available for inspection as
required by the Acts:-

(1) copies and memoranda of Directors' service contracts ;

(2} a register of Directors! interests in shares or debentures
of the Company or its asscciated companies (which register shall be
produced and remain open at each Annual General Meeting); and

(8) a register for recording information received by the
Company relating to the acquisiticn of, disposal of or changes in
substantial interests In the share capital of the Company,

THE SEAL

126. The Board shall provide for the safe custody of the Seal and
the Official Seal kept by the Company by virtue of Secticn 2 of the
Stock Exchange (Completion of Bargaing) Act 1976 which shall only
be used by the genera! or special authority of the Boeard or of a
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Committee of the Board authcrised by the Board in that behalf and
every instrument to which the Seal shall be affixed (subject to the
provisions of these Articles as to certificates for shares or
debentures) shall be signed by a Director and shall be covntersigned
by a second Director or the Secretary or some other person duly
authorised by the Board.

127. The Secretary shall be appointed by the Directors. Anything
required or authorised by the Acts tc bhe done by or to the
Secretary may, if the office is vacant or there is for any other
reason no Secretary capable of acting, be dons by or to any
Assistant or Deputy Secretary or, if there is no Assistant o¢ Deputy
Secretary ¢apabile of acting by or to any officer of the Company
authorised generally or speciailly in that behalf by the Board
Provided that any provision of these Articles or the Acts requiring
or authorising a thing to be done by .or tc a Director and the
Secretary shalfl not be satisfied by its being done by or to the same
person acting both as Director and as, or in place of, the
Secretary.

FESERVES

128. The Board may, before recommending any dividend, whether
preferential or otherwise, carry to reserve out of the profits of the
Company (Including any premiutts received upon the fissue af
deberitures or other securities of the Company) such sums as they
think proper as a reserve or reserves which shall, at the discretion
of the Board, e applicable for any purpose tc which the profits of
the Company may be properly applied, and pending such application |
may, at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares
of the Company, or of its holding company, if any) as the Board
may from time to time think fit. The Board may also without placing
the same to reserve carry forward any profits which they may think
prudent not to divide.

DIVIDENDS

128. The profits of the Company available for dividend and
determined to be distributed shall be applied in the payment of
dividends to the members in accordance with their respective rights
and priorities. Dividends shall only be payable out of profits
available for dividend, and profits available for dividend shall not
include appreciation of Capital Assets, nor money realised on the
sale of any Capital Assets in excess of the price at which the same
stand In the books of the Compiny at the time. The Company in
General Meeting may by Ordinary Resolution declare dividencds
accordingly.

130. No dividend shali be payable except out of the profits of the
Company or in excess of the amount recommended by the Board.

i31. Subject to the rights of persons (if any) entitled to shares with
special rights as to dividend, al! dividends shall be declared and
paid according to the amounts paid up on the shares in respect
whereof the dividend Is paid, but noe amount paid up on a share in
advance of calls shall be treated for the purpeses of this Article as
paid up on the share. Al dividends shall be apporticned and paid




pro _r*ata according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is
paid except that if any share is issued on terms providing that it
shall rank for dividend as if paid up (in whole or in part) as from a
particular date such share shall rank for dividend accordingly.

132, The Board may if they think fit from time to time pay to the
members such interim dividends as appear to the Board to be
justified by the profits of the Company, If at any time the share
capital of the Company is divided inte different classes the Board
may pay such interim dividends, in respect of those shares in the
capital of the Company which confer on the holders thereof deferred
or non-preferential rights as well as in respect of those shares
which confer on the holders thereof preferential rights with regard
to dividend and provided that the Board act bona fide they shall not
Incur any responsibility to the holders of shares conferring any
preference for any damage they may suffer by reason of the payment
of any interim dividend on any shares having deferred or
non-preferential rights. The Board may also pay half-yearly or at
other suitable intervals tao be settled by them any dividend which
may be pavyabile at a fixed rate if they are of opinion that the profits
justify the payment.

133. The Board may deduct from any dividend or other moneys
payabie to ainy member on or In respect of a share all sums of money
(if any) immediately payable by him to the Company on account of
calls or otherwise in relation to the shares of the Company heid by
him.

134. All dividends unclaimed for one year after having been declared -
may ne invested or otherwise made use of by the Board for the
banefit of the Comjprany until claimed. |If any dividend shall have
remained unclaimed for at least twelve years after the same became
payable the Board may forfeit the same and after such forfeiture no
member or other person shall have any right to or claim in respect
of such dividend. No dividend shall bear interest against the
Company.

135. Any one of two or more joint holders may give effectual receipts
for any dividends or other moneys payable or property distributable
in raspect of the shares held by such joint holders.

138. Any dividend, interest or other sum pavable in cash tu the
hoilder of shares may be paid by cheque or warrant sent through the
post addressed to the holder at his registered address or, in the
case of joint holders, addressed to the holder whose name stands
first in the Register in respect of the shares at his registerad
address as appearing in the Register or addressed to such person
and at such address as the holder or joint holders may in writing
direct. Every such cheque or warrant shall, uniess the holder or
joint holders otherwise direct, be made payable to the order of the
holder or, in the case of joint holders, to the order of the holder
whose name stands first in the Register In respect of such shares,
and shall be sent at his ar their risk and payment of the chegque or
warrant by the Bank on which It is drawn shall constitute a good
discharge to the Company.

137. Any General Meeting declaring a dividend may direct payment of
such dividend wholly or in part by the distribution of specific
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assets, and in particular of paid up shares or debentures of any
other company, or in any one or more of such ways, and the Board
_sha!l give effect to such resolution, and where any difficulty arises
In regard to the distribution they may settle the same as they think
expedient, and in particular may issue fractional certificates and may
fix the wvalue for distribution of such specific assets or any part
thereof and may determine that cash payments shall be made to any
members upon the footing of the value so fixed in order to adjust
the rights of all parties, and may vest any such specific assets in
trustees upon such trusts for the persons entitied to the dividend as
may seem expedient to the Board.

CAPITALISATION OF RESERVES

138. The Company may by Ordinary Resolution upon the
recommendation of the Board, resolve that it is cesirable to capitalise
any part of the amount for the time being standing to the credit of
any of the Company's reserve accounts {but subject as hereinafter
provided as to any sum standing to the credit of share premium
‘account or capital redemption reserve fund) or to the credit of the
profit and loss account or otherwise available for distribution and
not required for paying the fixed dividends on any shares entitled
to fixed preferential dividends with or without further participation
in profits and that the Board be accordingly authorised and directed
to appropriate the profits or sum so resolved to be capitalised as
capital to the members in the proportion in which such prefits or
sum would have been divisible amongst them had the same been
applied or been applicable in paying dividends on the shares held by

them on such date as shall be fixed by or in accordance with such °

resolution, and to apply such préfits or sum on their behalf, either
in or towards paying up the amounts, if any, for the time being
unpaid on any shares or debentures held by such members
respectively, or in the paying up in full of unissued shares or
debentures oF the Company of a nominal amount aqual to such profits
or sum, such shares or debentures to be allotted and distributed,
credited as fully paid up, to and among slch members in the
proportion aforesaid, or partly in one way and partly in the other
Provided always that the share premium account or capital
redemption reserve fund may, for the purpose of this Article only ae
applied in the paying up of unissuec shares to be issued to members
as fuily paid.

139. Whenever such a resolution as aforesaid shall have been passed
the Board shall make all appropriations and applications of the
undivided profits or sum resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Board to make such provision by the issue of
fracticnal certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions and also to authorise any person to enter on behalf of
all the members entitled thereto into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any shares to which they may be entitled as the result
of such capitalisation, and any agreement made under such authority
shall be effective and binding upon all such members.
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ACCOUNTS

140. The Board shall cause proper accounts records to be kept In
accordance with the provisions of the Acts.

141. The accounting records shall be kept at the Office, or subject
to the provisions of the Acts at such other place as the Board shall
think fit, and shall at all times be open to the inspection of the
officers of the Company but no member (not being such an officer)
shall have any right to Inspect any book, account or document of
the Company except as conferred by the Acts, or authorised by the
Board or by an Ordinary Resoiution of the Company.

142, The Board shall from time to time, in accordance with the
provisions of the Acts, cause to be prepared and to be laid befare
the Company in Generai Meeting such profit and loss accounts,
balance sheets, group accounts, (if any) and reports as are
specified in the Acts,

143. The Auditors' report shall be read before the Company in
General Meeting and shall be apen to inspection as required by the
Acts.

144. A copy of the Directors' and Auditars' reports accompanied by
copies of the balance sheet, profit and loss account and other
documents required by law to be annexed to the balance sheet,
shall, not less than twenty-one clear days before the Annual General
Meeting, be delivered or sent by post to the registered address of
every member and holder of debentures of the Companv and to the
Auditors, and the required number of copies of each of these
documents shall at the same time be forwarded to the Secretary, the
Quotations Department, The Stock Exchange and to any other stock
exchange on which all or any of the shares of the Company have
been admitted for listing.

145, Every account of the Board when audited and approved by an
Annual General Meeting shall be conclusive except as regards any
error discovered therein within three months next after the approval
thereof. Whenever any such error is discovered within that period
the account shall forthwith be corrected, and thenceforth shall be
conclusive.

AUDIT

146. Auditors shall ke appointed and their duties regulated in
accordance with the Acts.

NOTICES

147. A notice or other document may be served by the Company on
any member either personally or by sending it through the post in a
prepaid letter addressed to such member at his registered address as
appearing in the Register.

148. Al notices required to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given
to whichever of such persons is named first in the Register in
respect of the joint holding and notice so given shall be sufficient
notice to all the joint holders.



served upon nim, shall be entitied to have notices served upon him
at such address, but, save as aforesaid, no member other than a
member described in the Register by an address within the United
Kingdom shalt pe entitled to receive any notice from the Company.

150. Any notice required to be given by the Company to the
members op any of them, and not expressly provided Tor by these
Articles, shall be sufficiently given if given by advertisement.

151. Any notice required to be or which may be given by
advertisement shall be advertised once in at least one London leading
daily newspapaear,

152. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is poste + and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was
properly addressed and duly posted. A notice to be given by
advertisement shajl be deemed to have been served on the day on
which the advertisement appears.

153. Any netice or document delivered or sent by post to, or left
at, the registered address of any member shall if such member be
then deceased, and whether or not the Company have notice of his
decease, be deemed to have been duly served on his tegal personal
representative,

154. Every person who, by operation of law, transfer, transmission,
or other means whatsoever, shall become entitled to any shara, shall
‘be bound by every notice in respect of such share, which,
previously to his name and address being entered in the Register ag
the registered holder of such share, shall have been duly given to
the person from whom he derives the title to such share.

WINDING UP

185. If the Company shall be wound up the liquidator may, with the
sanction of an Extraordinary Resolution of the Company and with any
other sanction required by the Acts, divide amongst the members in
specie or kind the whole or any part of the assets of the Compariy
(whether they shall consist of property of the same kind or not) and
may, for such purpose set such value as he aeems fair upon any
property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different
classes of members. The liguidator may, with the like sanction, wvest
the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories as the liquidator, with the like
sanction, shall think fit, but so that no member shall be competlled to
accept any shares or other securities whercon there s any liability.

INDEMNITY
156, Every Director, Manager, Officer, and Auditor of the Company

shall be indemnified oyt of the funds of the Company against all
liabilities incurred by him as such Director, Manager, Officer or
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Auditor in defending any proceedings, whether civil or criminal, in
which judgment is given in his favours, or in which he is acquitted,
or in cennection with any application under the Acts in which relief
from lability is granted to him by the Court.
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
Pls donot

write inthis
binding margin
W/

Please coniplele r

- legibly, preferably .
In black typ=2, or b

bold block letterlag Name of Company

Company number

T T A b

Form No, 1

— -

OSPREY ASSETS PIC

* delate if
inappropriate

The intended situation of the registered office of the company
on incorporation is as staled below

2 Queen's Road — - .

|_Aberdeen, 4B9 8BED

v a—

If the memorandum is deliversd by an agent for the subscribers of
the memorandum please mark ‘X' in the box vpvosite and insert the

agent's name and address below

Messrs Davidsor & Garden ' _Qowalds of Edinburgh Limited

: N_Cp['r)pany Registration Agents

N
[ Advdegies (\“ \ : 4 o
| o —24-Castio-Street;

2 Queen's Hoad, lﬂa\erJd.een, AB9 8BD . Edinburan

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
e number 6f continuation sheets which form part of this statement

Presentor's name, address and

. For official usé '
refererice (if any): General solian.. Posi ra{;é\\
" ) ‘ Tttt / .

Messrs Peyidson & Gyrden 3 W o

: @W& e L
Advocaifes i B TR AR LAl
? Queen's Road N

f} Y M"‘“,,
TRuEZh & b2 S
015 Oswalds of Edinburgh Lims 7 B
G Limnitad T T
Cﬂmpany Registration Agenws] .o E&mn:— u:‘_ . ‘_"L
24 Castly Stregt, e
Edintyigh

e
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The name(s, and particulars of the person who is, or the persons who are,
to be ths first director or directors of the company are as follows:

' Name'(aote 2) DENNIS PATRICK MURPHY Business occupation

Stockbroker
Former name(s) {note 3) Nationality
Address (noted) .o House _British
Teiston Road aa(:tg sc]:lf birth {where appficablet

Aldeburgh, Suffolk Iokh Avpnst 13909

Particulars of other directorships {note 5)

Fer list attached

V74

I hereby consfnt to qu»ar_gﬁ? of the compapy named on page 1
Signature lm\w Date Tik May 1981

—

</

Name (nete2) AN ROBERT STEVART Businass occupation

Company Dirsctor

Former name(s) (note 3) Nationality
~ Address (noted) qy: 9400y . British
, 6 Albany View ggteee‘))f birth {where applicable)

Buckhurst, Essex 20th October 1930

’ - : Particulars of ather directorships (note §)

Per list atbtached

| hereby consent to act as director of the company named on page 1

3?-4__91: W Date Tth May 1981

Signature

“Name (note 2) JOHN STRALCHAN ‘Business occupation

Advocate
Former name{s} (note &) Nationality
Address (noted) 61 morest Road Beitish
| L Aberdees I(Jniseac))f birth (whore applicable)

9th August 1929

Particulars of other directorships (note 5)

'
. i 4

4
Per list attacked

* "n“v”'

| haraby consent}zyic‘tis directoy of the company named on page 1
- g
Signature - m Date 7.bh May ?981

< 7

~mmn N

Pl se do wpd
writa imthia
Binding margin
Y
Impartant
The paniculars
to be glven are
those referred to
in section
21(2){a) of the
Companies Act
1978 and section
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 before

vompleting this
part of the form,
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Piease do not
write inthis
binding margin

«

important

The pariiculars
to be given are
thosereterred to
in section

- 21(2){b) of the

Companizs Act
1976 and wection
£00(3) of the
Companies Act
'1948. Please

Y read the notes

on page 4 belore
completing this
part of the form.

asrequired Ly
sectior 21(3) of
the C¢ npanies
Act 19,6

tdelete as

appropriale

The name(s) and particulars of the person who is or the persons who are,
to be the fitst secretary, or joint 3ecretaries, of the company are as follows:

e wemmeeer S ke = Py 10 2

Former name(s){nole 3}

Address (notes487)  » ~Loonts Road

_Aberds.s, AB9 8BD

PR e s ——A o Sam i At < T N U AT T Y

et Wb b St P i o e e Tt A Lt

I hereby consent to act as secretary of the company named on page 1

Signature Date Tth May 1981

Nameinoes28&7)

g r—— 2, PR

Former name(s) {notc3)

d

Address(noles 4 &7)

| hereby consent to act as secretary of the company pamed on page 1

Signature Date

i

Signed by or on behalf of the subscribers of the memorandum*

Signature W f) /’M{;ﬂhbscriber] fwpetlt Date  Tth Mey 1981

=5

Signaturﬁg"\ @ﬁ’\. {Subscriber] fapectit Date  7th May 1981
(7 7

mans 2
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DEI'NIS P, MURPHY

DIRECTORSHIPS

ABERDEEN INVESTMENTS LIMITED

SCOTAR FINANCE ILIMITED

DENNIS MURFHY CAMPBELL SERVICE COMPANY LIMITED

MILLEANK TRUST LIMITED
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JAN R. STEWUART
‘ DIRECTORSHIPS .

AVERAGE TRUST LIMITED )

SCOTAR FINANCE LIMETED
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Crown Way Cardiff CF14 3UZ
www.companieshouse.gov.uk

NOTICE OF ILLEGIBLE DOCUMENTS

Companics House regrots that docuyaents in this company’s
microfiche record have pages which zre illegible.

‘This hins been noted hut unfortunstely steps taken to rectify
this were unsuccessful,

Companies House would like to apologise for any
inconvenience this may causc.

COMPANY INFORMATION SUPPLIED BY €O PANIES HOUSE
A7 f : ’ : e sure 1hat documents
ocompanes HHse 5 a rasity of company +onmaran We cadity oul basc chatks 1o r?a ‘
né'. (:r;;e!en fauly ,sc-np.“e:ed and signed, but we do 6l have e statutory pewer of capability (0 venfy the accuracy of
the infarmateon that cemphmes send (o us 'We accept all aifarmation that companes duhver to us m goﬂod faith and
i:_;(ie W on the pubilr‘.recurd The {act that the information has been placed vt the public record should =oi be taken

{’g \ndicate that Compames House has verified o validated itin any way
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