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COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION

of

PARKHEAD WELDING COMPANY LIMITED

I The name of the Company is “Parkhead Welding Company Limited”
i The registered office of the Company will be situate in Scotland.
111 The objects for which the Company is established are:-

1 To carry on in Scotland and ¢lsewhere the businesses of welders, sheet metal workers,
insulating contractors, general metal merchants, metal rollers, metal refiners, metal workers,
tin plate workers and merchants, blacksmiths, tinsmiths, coppersmiths, solder manufacturers,
iron founders, brass founders, metal brokers, iron and stee] workers, heating engineers,
plumbers, electricians, gas fitters, lighting, ventilating, sanitary, motor and general
engineers, plasterers, painters, boiler makers, fitters, founders, forgers, builders, finishers,
metallurgists and repairers, steel merchants, dealers in galvanised iron and other metals and
substitutes and dealers in and manufacturers of any articles or things of a character similar to
the foregoing or any of them or capable of use in connection therewith,

2 To carry on any other business whatsoever similar to the main business of the Company, as
specified in sub-clavse (1) hereof, or which can be advantageously or conveniently carried on
by the Company by way of extension of or in connection with any such main business as
aforesaid, or is calculated directly or indirectly to develop any branch of the business of the
Company or to increase the value of or render more profitable any of the assets properties or
rights of the Company.

3 To carry out the objects of the Company as principals, agents, trustees or otherwise, and
either alone or in conjunction with others, and likewise to do all such things as are incidental
or may be thought conducive to the attainment of the objects of the Company, and in
particular and without prejudice to the generality, in aid of and for the purposes of the
Company.,

4 To acquire and take over the whole or any part of the business, property and liabilities of any
persons {including therein any partnership or corporation) carrying on any business which
the Company is authorised to carry on, or possessed of any property or rights suitable for
the purposes of the Company.

5 To take or otherwise acquire and hold shares, stock and debentures or other securities or of
interests in any other company having objects altogether or in part similar to those of the
Company, or carrying on any business capable of being conducted so as directly or indirectly
to benefit the Company.




6 To purchase, feu, excamb, take on lease, hire or otherwise acquire, any heritable or moveable
property, patents, licences, rights or privileges which the Company may think necessary or
convenient for the purposes of its business, and to construct, maintain and alter any buildings
or works necessary or convenient for the purposes of the Company.

7 To borrow or raise money and to secure the payment thereof by standard security or
assignation, or by the issue of debentures or debenture stock, perpetual or otherwise, or in
any other way, and to burden or pledge all or any of the properties or assets of the Company,
including its uncalled capital.

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

9 To grant pensions, allowances gratuities and bonuses to officers, ex-officers, employees or

ex-cmployees of the Company or the widows or dependants of such persons, and to support
or subscribe to any charitable or other institutions, clubs, societies or funds.

10 To lend money with or without security, on any terms that may be thought fit and particularly
to customers or other persons having dealings with the Company, and to guarantce the
contracts of obligations of customers or other persons as aforesaid,

11 To invest any moneys of the Company not required for the purposes of its business in such
investments or securitics as may be thought expedient.

12 To enter into any partnership or arrangement in the nature of a partnership, co-operating or
union of interests, with any persons engaged or interested or about to become engaged or
interested in the carrying on or conduct or any busingss or enterprise which the Company is
authorised to carry on or conduct or from which the Company would or might derive any
benefit, whether direct or indirect.

13 To amalgamate with any other company or companies.

14 To sell, feu, excamb, let or otherwise dispose of the whole properties and assets of the
Company or any part thereof in such manner and for such consideration as the Company may
think fit, and in particular for shares (fully or partly paid up}, debentures, debenture stock or
securities of any other company, whether promoted by the Company for the purpose or not.

15 To distribute any of the property of the Company among the members in specie.

All the foregoing objects shall be read and construed as separate and distinct objects, and the
generality of any such objects shall not be abridged or cut down by reference to any other object of the
Company.

v The liability of the members is limited.

v The share capital of the Company is £100, divided into 100 shares of £1 each.

By Special Resolution dated 29th June 1995 the share capital was increased from £100 to £1000 by
the creation of 900 Ordinary Shares of £1 each.




WE, the several persons whose names, addresses and descriptions are subscribed, are desirous of being formed
into a Company in pursnance of this Memorandum of Association, and we respectively agree to take the
number of shares in the share capital of the Company set opposite our respective terms.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber

William Alexander Rafferty One
48 Rigghead

STEWARTON

Ayrshire

Ian George Walker One
61 Weirwood Avenue

Garrowhill

GLASGOW

DATED this fourteenth day of May, Nineteen Hundred and Seventy Six.

WITNESS to the above signatures

Agnes M Gallagher
Secretary

105 St Vincent Street
GLASGOW




Articles of
Association

of

Parkhead Welding Company Limited

Adopted by Special Resolution dated 29th June 1995

PRELIMINARY

1 The Regulations contained in Table A in the Companies (Tables A to F) Regulations
1985 (such Table hereinafter called “Table A”) shall apply to the Company save in so
far as they are excluded or varied hereby and such regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the Company.

2 The Company is a private company and accordingly no offer shall be made to the
public (whether for cash or otherwise) of any Shares in or Debentures of the Company
and no allotment or agreement to allot (whether for cash or otherwise) shall be made
of any Shares in or Debentures of the Company with a view to all or any of those
Shares or Debentures being offered for sale to the public.

SHARES

3 The Shares shall be under the control of the Directors and the Directors may allot,
grant options over, or otherwise dispose of or deal with any unissued shares and
relevant securities (as defined by Section 80(2) or the Act) to such persons and
generally on such terms and in such manner as they think fit.

4 Any original shares for the time being unissued and any new shares from time to time
to be created and which the Directors propose to issue shall first be offered to the
Members in proportion as nearly as may be to the number of existing shares held by
them respectively unless the Company in General Meeting shall otherwise determine.
Such offer shall be made by notice in writing specifying the number of shares offered
and limiting a period (being not less than fourteen days) within which the offer, if not
accepted will be deemed to be declined. After the expiration of such time, those shares
so deemed to be declined shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepted all the shares offered to them; such further
offer shall be made in like terms in the same manner and limited by a like period as the
original offer.




(2)

(b)

(c)

In accordance with Section 81(1) of the Act, Sections 89(1) and 90(1) to (6)
inclusive of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company-in

General Meeting.

LIEN

The Company shall have a first and paramount lien on every share whether
or not it is a fully paid share forall monies (whether presently payable or not)
called or payable at a fixed time in respect of that share and the Company
shall also have a first and paramount lien on all shares (whether fully paid or
not) standing registered in the name of any Member whether solely or one of
two or more joint holders for all monies presently payable by him or his

estate to the Company.

TRANSFER OF SHARES

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

Clause 24 of Table A shall not apply.

APPOINTMENT OF DIRECTORS

Unless and until the Company in General Meeting shall otherwise determine
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. If and so long as there is a sole Director he may
exercise all the powers and authorities vested in the Directors. Accordingly

Clause 64 in Table A shall not apply to the Company.

The Directors shall not be required to retire by rotationand Clauses 73t0 80
(inclusive) in Table A shall not apply to the Company.

A person may be appointed a Director notwithstanding that he has attained
the age of 70 years and no Director shall be liable to vacate office by reason
only of his attaining or having attained that or any other age.




10.

11.

(ii)

(iif)
(iv)
(v)

(a)

(b)

(c)

(d)

(e)

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if:

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

he becomes bankrupt or makes any arrangement or composition with his
creditors; or

he is a person of unsound mind; or
he resigns his office by notice to the Company; or

he shalil for more than six consecutive months have been absent without
permission of the Directors from meetings of Directors held during that
period and the Directors resolve that his office be vacated.

GENERAL MEETINGS

A notice convening a General Meeting shall not be required to specify the
general nature of the business to be transacted unless that business is
deemed to be special business therefore Clause 38 of Table A shall be

modified accordingly.

All business that is or is to be transacted at an Extraordinary General
Meeting or an Annual General Meeting shall be deemed special with the
exception of declaring a dividend, the consideration of the accounts, the
Reports of the Directors and Auditors and the appointment of and the fixing
of the remuneration of the Auditors.

Every notice convening a General Meeting shall comply with the provisions
of Section 372(3) of the Act as to giving information to Members in regard to
their right to appoint proxies; and notices of and other communications
relating to any Genera! Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the time being of the

Company.
The quorum necessary for the transaction of the business of the Directors

may be fixed by the Directors and, unless so fixed, shall when one Director
only is in office be one, and shall, when more than one Directoris in office be

two.

If a quorum is not present within half an hour from the time appointed fora
General Meeting the General Meeting shall stand adjourned to the same day
in the next week at the same time and place or to such otherday and atsuch
other time and place as the Direclors may determine; and if at the adjourned
General Meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved.




12.

13

14.

ALTERNATE DIRECTOR

Any Director may by notice in writing signed by him and deposited at the
Registered office of the Company appoint an alternate Directortoacton his
behalf. Such alternate Director must be either a Director of the company, or
a person approved by resolution of all the Directors for the time being of the
Company. Every alternate Director shall during the period of his
appointment be entitled to notice of Meetings of Directors and in the
absence of the Director appointing him to attend and vote thereat as a
Director but his appointment shall immediately cease and determine if and
when the Director appointing him ceases to hold office as a Director.

A Director who is also an alternate Director shall be entitied, in addition to
his own vote, to a separate vote on behalf of the Director whom he is

representing.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they
think fitand subject to Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and uncalled capital orany
part thereof and to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the

Company or of any third party.

INDEMNITY

Subject to the provisions of the Act and in addition to such indemnity as is
contained in Clause 118 of Table A every Director, officer or official of the
company shall be indemnified out of the funds of the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in refation thereto.




15 SHARES

The Share Capital of the Company is £1000 divided into:-

1000 Ordinary Shares of £1 each
(conform to Special Resolution dated 29th June 1995)




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

its Articles of Association.

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

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. Inthese regulations —

‘the Act’ means the Companies Act 1985 including any statutory modificaton or
re-enactment thereaf for the time being in force.

‘the articles’ means the articles of the company.

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

‘executed’ includes any mode of execution.

*office’ means the registered office of the company.

‘the holder’ in relation to shares means the member whose name I1s enlered In
the register of members as the holder of the shares.

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

‘secretary’ means the secretary of the company of any other person appointed
to perform the duties of the secretary of the company, including ajoint, assistant
or deputy secretary.

“‘the United Kingdom' means Great Britain and Northern kreland,

Unless the context otherwise requires, words or expressions contained in these
reguiations bear the same meaning as in the Act but excluding any statutory
maodification thereof not in force when these regulations become binding on the
company.

SHARE CAPITAL

2. Sutjec! 1o the provisions of the Act and without prejudice o any rights
attached 1o any existing shares. any share may be issued with such nighis or
restrictions as the company may by ordinary resolution determine.

3. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are 1o be Kable 10 be redeerned at the option of the company or the
holder on such terms and in such manner as may be provided by the articles.
4. The company may exercise the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the aflotment of fully or partly paid shares or partly in
one way and partly in the other.

5. Except as required by faw. no person shall be recognised by the company as
holding any share upoa any trust and {excep! as otherwise provided by the
articies or by law) the company shall not be bound by or recogmise any interest in
any share except an absolute right to the entirely thereol in the hoider.

SHARE CERTIFICATES
6. Every member, upon becoming the holder of any shares, shall be entitied
without payment bmmuigﬁefmmmmesgemmmu him
{and, upon translerring a part of his holding of shares of any class, to a certificate
for the batance of such holding) or several certificates eachfor one or more of his
shares upon payment for every certificate after the first of such reasonable sum
as the diraciors may determine. Every certificate shall be sealed with the seat
mwmymmmmendassmddisﬁngmmwm)olm
sharesio it relates and the amount of respective amounts pad up thereon.
The shall not be bound to issue more than one ificate for shares
heid jointly by several persons and defivery of a certificate to onejoint holder shall
be a sufficient defivery 1o all of them.

7. Mashare cestificale is defaced, worn-out, lost or destroyed. itmay be renewed
on such terms (if any) as to evidence andindemnity and payment of the expenses
reasonably incurred by the oompan( in investigating evidence as the direciors
may determing but otherwise free of charge. and (in the case of defacement or
wearing-out) on delivery up of the oid certificate.

LIEN
8. The company shall have afirst and paramount lien onevery share {notbeing a
fully paid share} for att moneys (whether presently payable or not) payable at a
fixed time or called inrespectof that share_ The direciors may at any time declare
any share tobe wholly or inpart exempt from the provisions of this regulabion. The
company’s lien on a share shall extend o any amount payabile in respect of it.
9. The company may sellin such manner as the directors determing any shares
o0 which the has a ken if a sum in respect of which the ben exists is
payabie and is not paid within fourieen clear days after notice has been
given to the holder of the share or 1o the personentitied to itin consequence of the
death or bankruptcy of the holder, demanding nt and stating that if the
notice is not complied with the shares may be .
10. To give effect to a sale the directors may authorise some person 1o execule
an instrument of transfer of the shares sold 10, or in accordance with the
diractions of, the purchaser. The title of the transferee 10 the shares shall not be
aﬂ'gcted by any irregulacity in or invalidity of the proceedings in reference to the
S5are.
. The net proceeds of the sale. afier payment of the costs, shalt be applied in
payment of 50 much of the sum for which the lien exists as is presently payable,
and any residue shafl {upon surrender to the company for cancellation of the
certificate for the shares sold and subject to a tike lien for any moneys not
presently payable as existed upon the shares before the sale) be paid 1o the
person enlitied 10 the shares at the dale of the safe.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of aflotment, the directors may make cafls vpon the
members inrespect of any moneys unpaid on their shares (whether in respect ol
nominal value oF premium) and each member shall (subject to iving &1 lpast
fourieen clear days’ nolice specifying when and where payment is 10 be made)
pay 1o the company as required by the notice the amount calied on his shares A
call may be required (o be paid by instaiments, A call may. before recept by the
company of any sum due thereunder. be revoked in whole or par! and payment of
acatimay be postponed in whole or part. A person uponwhom a callis made shall
remain liable for calls made upon him notwithstanding the subsequentiransfer of

the shares in respect whereol the call was made.
13. Acall shall be deemed to have been made at the time when the resolution of
the direclors authorising the call was passed. .
14. The joint holders of a share shall be jointly and severally liable to pay alt calls
1 respect thereol.
15. H a call rtemains unpaid after ithas become due and payable the personfrom
whomilis due and payable shall pay interesi on the amount unpaidfrom the day it
became due and payable until it1s paid al the rate fixed by the terms of allotment
of the share or in the nolice of the call, or if no rate s fixed. at the appropnate rate
{as defined by the Act) but the directors may waive payment ot the interestwholly
of tn parl.
16. An amount payable in respect of a share on alioiment or at any fixed date
whether in respect of nominal value or prermipm or as annstalment of a call. shall
be deemed to be a call and if itis not paid the provisions of the articles shall appiy
as i that amount had become due and payable by virtue of a call.
17. Subject to the terms of allotment. the direclors may make arrangements on
the issue of shares lor a gilference between the holders in the amounis and limes
of pa nt of calls on their shares
18. H a call remains unpaid after il has become due and payable the directors
may give to the person from whom i1 1s due not less than lourieen clear days’
notice requiting payment of the amount unpard together wilh any interest which
mayhave accrued. The notice shall name the place where paymentis to be made
and shafl state that it the notice s not complied with the shares mrespect ol which
the call was made will be habie to be lorfeited
19. K the notice is not complied with any share in fespect of which it was given
may, before the payment required by the notice has been made. be forfeitedby a
resolution of the direclors and he forieilure shall include all dividends or other
meys payable in respect of the forlented shares and not pak! belore the
orfeiture.
20. Subjectio the provisions of the Act, aforleited share may be soid, re- aliotted
or otherwise disposed of on such terms and in such manner as the dweclors
determine either 1o the person who was before the forfeiture the hoider of 10 any
other persen and al any tme before sale. re-aliolment of other disposibon, the
forfeiture may be cancelled on such terms as the directors think fit. Where for the
purposes of its dispasal a forleited share is 10 be transferred lo any person the
dicectons may authorise Some person 10 execute aninstrument of transfer of the
share 10 that person.
21. A person any of whose shares have been lorleilerd shall cease 10 be a
member inrespect of them and shall surrender 10 the company for cancellation
the certificate tor the shares forfeited bul shalfremain liable 10 the comparny for all
moneys which al the date of forleiture were presently payabie by him to the
company inrespect of those shares with intere 5t at the rate at which interest was
payabie on those moneys before the lorfeiture or, it no inlerest was so payable, at
the appropriate rale (as defined in the Act) from the date ol forleiture until
payment bul the directors may waive payment wholly or in part of enforce
without any aflowance for the value of the shares atthe time of forfeiture
or lor any consideration received on their disposal.
22. A statutory declaration by a director o¢ the secrefary that a share has been
forfeited on a Specified dale shall be conclusive evidence of the facts stated in
i1 as against all persons daiming 1o be entitied lo the share and the declaration
shalt {subject 1o the execution of an instrument of transler if necessary)
constitute & titie to the share and the person to whom the share s
disposed of not be bound 1o see lo the application of the consideration. if
any. nor shafl his title 10 the share be affected by any ikregularity in or invalidily
of the proceedings in reference 10 the forleiture or disposat of the share.

TRANSFER OF SHARES )
23. The instrument of transfer of a share may be in any usual form or in any
other form which the direciors may approve and shall be exetuled by of on
behal{ of the transferor and. unless the share is fufly paid. by or on behalf of the
transleree.
24. The directors may rcfuse to register the transfer of a share which is not
{ully paid 10 & person of whom they do nol approve and they may refuse 10
ister the transier of a share on which the company has a kien, They may also
refuse fo register a transfer unless:— )
(a) it is lodged at the oflice or at such other place as the directors may

. appoint and is accompanied by the cerlificate for the shares to which it relates

and such other evidence as the directors may reasonably require to show the
right of the transferor 1o make the transfer;

{b) & is in respect of only one class of shares; and

{C} #is infavour of not more than four transfecees.
25. M the direclors refuse to register a Iranster of a share, they shall within two
months after the date on which the transfer was lodged with the company send
to the transieree notice of the refusal.
26. The registration of transfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods [nol exceeding thirly
days in any year) as the direclors may determine.
27. No fee shall be charged for the registration of any instrument of iransfer or
other decument relating 1o or affecting the fitle to any share., o
28. The company shall be entitted to retain any instrument of transter which is
registered. but any instrument of transfer which the directors refuse 1o register
shail be returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES .

29. i a member dies the survivor or survivors where he was a join! hoider, and
his persanal representatives where he was a sole holder or the only survivor of
joint holders, shall be the only persons i bymecmnpamlsha
any title 10 his interest: but nothing herein contained shall release the estals

& deceased member from any Kability in respect of any share which had baen
jointly held by him.




30. A person becoming entitied 1o a share in consequence of the death or
bankruptcy of 2 member may. upon such evidence being produced as the
directors may properly require. elect either 10 become the holder of the share
or to have Some person nominated by him registered as the transferee i he
etects 1o become the holder he shall give notice 10 the company 10 that effect. ¥
he elects 1o have another person registered he shall execule an instrument of
transier of the share to that person. All the arlicles relating to the transfer of
shares shall apply to the notice or instrumen! of transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of
the member had not occurred.

31. A person becoming entitied 10 a share in consequence of the death or
barkrupicy of 2 member shall have the rights 10 which he would be entitled if
he were the holder of the share. excepl that he shall not. before being
registered as the holder of the share, be entitled in respect of it to attend or vole
at any meeling of the company or al any separate meeting of the holders of any
class of shares in the company.

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resoiution:—

{a) increase iis share capial by new shares of such amount as the
resolution prescribes; .

(b} consolidate and divide all or any of its share capital into shares of larger
amouni than its existing shares:

{c} subject to the provisions of the Act. sub-divide its shares. or any of
them. into shares of smaller amount and the resolution may determine that. as
between the shares resulting from the sub-division. any of them may have any
preference or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the resolution. have
nat been taken or agreed to be laken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

33. Whenever as a resull of a consolidation of shares any members would
become entiled o fractions of a share. the directors may. on behalf of those
members, sell the shares representing the fraclions for the best price
reasonably obtainable 10 any person {including. subject to the provisions of the
Act. the company) and distribule the net proceeds of sale in due proportion
among those members, and the directors may authorise some person 1o
execute an instrumnent of transfer of the shares 10. of in accordance with the
direction of. the purchaser. The transferee shall not be bound 1o see 1o the
application of the purchase money nor shall his title 0 the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sate.
34. Subject to the provisions of the Acl. the company may by special
resolution reduce its share capital. any capital redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

35. Subject w0 the provisions of the Act. the company may purchase its own
shargs pincluding any redeemable shares) and. it itis a private company. make
a payment in respect of the redemption or purchase of its own shares
otherwige than cut of distributable profits of the company o the proceeds of a

fresh issue of shares.

GENERAL MEETINGS

36. All general meetings other than annual general meelings shall be called
extraordinary general meetings. .

37 The directors may call general meetings and. on the requisition of
members pursuant 10 the provisions of the Act. shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not within the United Kingdom
sufficient directors to call a general meeting. any director or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS
38. An annual general meeling and an exiraordinary general meeting called
for the passing of a special resolution or a resolution appointing a person as a
director shalt calied by at least twenty-one clgar days’ notice. All other
extraordinary general meetings shall be called by at least fourteen clear days’
notice but a general meeting may be called by shorter notice if it is so
(a} in the case of an annua! genaral meeting. by all the members entitied 10
anendmdvohm:'tm ther by of
(b} in the case of any o meeting & majority in number of the
havhg:rig:ﬂewatmrndandvmgbei a majority together holding
not less than ninety-five per cent. in nominal value of the shares giving that
ight. .
?ﬁemﬁwmmmmwmuﬂwmﬁr\gmmwmﬂ
nature of the business 1o be transacled and. in the case of an annuat general
Ciacy o the prodsions of o sricies and (0

fect 16 the provisions icles any restrictions imposed on any
shares, the notice shalt be given to all the members, 0 all persons entitled to a
share in consequence of death or bankrupicy of a member and to the
directors and auditors. .
39, The accidental omission W give notice of a meeling lo, or the non-receipt
of notice ol a masling by. any person entitied fo receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be at any meating unless a quorum is
present. Two persons entitied 10 vole upon the business to be fransacted, each
behgamemberu;emlaamnberaadulywmaremsentativeot
tion, shall be & quorum,

l‘"themeetm‘ itdm ﬁngsummm ce mlggt:e : ﬁ
for ing, or amae 4 QuUorum ceases present,
maesting shail stand adj 10 the same day in the next weak at the same
tima and place or to such time and place as the directors may determine.

42. The chairman, if &ny, of the boand of directors of in his absence some cther
:firegtornoninna‘t:dby dimocsshallpresideasd\wmmolmemeet_m.

|

but if neither chairman not such other diroctor (if any) be present within
fifteen minutes after the time appointed for holding meeting ‘and willing 1o
act, the directors present shall elect ong of their number o and, it

hands unless betore, or on the declaration of the result of. the show of hands a
poll is duly demanded. Subject 1o the provisions of the Act. a poll may be
demanded:—
{a) by the chairman: or
(b} by at least two members having the right to vote at the meeting: or
(¢} by a member or members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the meeting; or
{d) by a member or members holding shares conferring a right 1o vote at
the meeting being shares on which an aggregate sum has been paid up equat
ttﬁa no:glgss than one-tenth of the total sum paid up on all the shares conferring
1 right:
and a demand by a person as proxy lor a member shall be the same as a
demand by the member.
47, Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particutar majority.
o lost, oc not carried by a particular majorily and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of
lheso'nurnber or proportion of the voles recorded in favour of or againsl the
resolution.
48. The demand for a poll may. before the pollis 1aken, be withdrawn but only
with the consen! of the chairman and 2 demand so withdrawn shall not be
taken to have invafidated the result of a show of hands declared before the
demand was made.
4S. A poll shall be laken as the chairman direcls and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed 10 be the resolution
of the meeting at which the potl was demanded,
§0. inthe case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitied 10 a casting vote in addition 10 any other vole he

may have.

51. A poll demanded on the election of a chairman of on a question of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or a1 such time and place as the chairman directs
no! being more than thirty days after the poll is demanded. The demand for a
poft shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. if a polt is
demanded belore the declaration of the result of a show of hands and the
demand is duly withdrawn. the meeting shall continue as if the demand had not
been made. .

52. No notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the meeting at which itis demanded.
in any other case at leas! seven clear days’ notice shall be given specifying the
time and place at which the poll is to be taken.

53. A resolution in writing executed by or on behaif of each member who would
have been entitled to vole upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if il had been passed at a
general meeting duly convened and held and may consist of several
instruments in the like form each exocuted by or on behall of one or more
members.

O et o G a5 .
) ject to i of restrictions attached 1o any shares, on a show 0
hands n:r:ger who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative. not being himseif a
member entitied 10 vote, shall have one vote and on a poll every member shall
have one vote lor every share of which he is the holder,

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

56. A member in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
conceming mental disordar may vote. whether on a show of hands or on a poll,
by his receiver, curator bonis Or other person authorised in thalt behalf
appointed by that court, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy. Evidence 10 the satisfaction of the: directors of the
authority of the person claiming to exercise the right to vote shall be deposited
at the offica, or at such other place as is specified in accordance with the
artictes for the deposit of instruments of proxy. not less than 48 hours before
the time appointed for hoiding the meeting or adjoumed meeting at which the
right 10 vote is 10 be exercised and in default the right to vote shall not be

57. No member shall vole at any general meeting or at any separate meeting
of the holders of any class of shares in the company, eitber in person or by
ptmty.hmspecto!wmrwldbybemeﬂmﬁgssaumoneyspmsenﬂypayable
paid.

ised to the qualification of any voler except at the
mgoudioumdmeematmmevoteobieci 10 is tendered, and
te 1 the meeting shall be valid. Any objection made in
rman whose decision shalf be final and

iven either personally or by proxy. A member may
atiend on the same occasion.

60. An instrument appointing & proxy shall be in writing. executed by or on
behall of the appointor and shall be in the following form (or in a form as near
thereto as circumslances allow or in any other form which is usual or which the
direciors may approve).—

VWe, of

member/members of the above-named company, hereby appoint
. or faiking bim, of .as

my/our proxy 10 wolg in my/our name(s) and on my/our behalf at the annual/

extraorcnary general mesting of the company (o be held

on 19 »and atany adjournmant theraol.

Signedon . 9 '

1.

€1. Where it is desired 10 aflord members an opportunity of instrucling the
proxy how shalt act the instrument appointing a proxy shalt be in the
1 ing form (or in & form as near thereto as circumstances alfow or in any
o&mfonnw!ichisusualorwﬁchpt\edie_c“:%tsmayappme):—

s
H
E§.
i
i
=1

.beinga
of

/e, .of beinga
member/members of the above-named company, hereby appoint 3{

.orfailing him
Jasmy/our praxy to voteinmy/our
name(s) and on my/our behalf at the annual/extraordinary general meeting of
the , 10 be heild on il . and a1 any adjoumment thereof.
This form is 10 be used in respect of the resolutions mentioned below as

follows: .
Resolution No. 1 "foc *against

Resolution No. 2 “for *against

*Strike out whichever is not desired.

Uniess otherwise instructed. the proxy may vote as he thinks fit or abstain from

voling.
Signedthis . dayol v
62. The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other way




approved by the directors may. —

{a) be deposited a1 the office or a1 such other place within the United
Kingdom as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the company in relation fo the meeting not less
than 48 hours before the time for holding the meeting of adjourned meeting &t
which the person named in the instrument proposes o vole; or

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

{c) whare the pollis not taken forthwith but is taken not more than 48 hours
after it was demanded. be delivered at the meeting at which the polf was
demanded 10 the chairman or to the secretary or 10 any direclor;
and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.
£3. A vole given or po¥ demanded by proxy or by the duly authorised
representative of & corporation shall be valid notwithstanding the previous
determination of the authorily of the person voling or demanding a poll unless
nolice of the determination was received by the at the office or at
such other place at which the instrument of proxy was duly deposited before
the commencement of the meeting or adjcurned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwise than on the
sam:oﬁay as the meeting or adjourned meeting) the time appointed for taking
the poil.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the number of
directors {other than alternate directors) shall not be subject 10 any maximum
bt shall be not less than two,

ALTERNATE DIRECTORS
65. Any director (other than an aitemnate direclor) may appoint any other
director, or any other person approved by resolution of the direclors and willing
10 act, 10 be an alternate director and may remove from office an alternate
director 50 appointed by him.
65. An alternate director shall be entitied to receive notice of all meetings of
girectors and of all meetings of committees of directors of which his appaintor
is a member, to attend and voie at any such meeting at which the direcior
pointing him is nol personally present, and generally 1o perform ail the
funclions of his appointor as a direclor in his absence but shall not be entitled
10 receive any remuneration from the company for his services as an alternate
direclor. But it shall not be neces: to give notice of such a meeting to an
atternate director who is absent from the United Ki 3
&7 An allernate director shall cease 1o be an alternate direcior it his appointor
ceases {0 be a director; but, if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in
force immediately prior 10 his retirement shall continue after his reappointment.
68. Any appointment or removal of an alternate director shal! be by notice to
the company signed by the director making or revoking the appointment or in
any other manner approved by the directors.
69. Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes 1o be & director and shall alone be re: itle: for his
own acts and defaults and he shall not be deemed to be the ageni of the
director appointing him,
POWERS OF DIRECTORS
70. Subject to the provisions of the Acl, the memorandurn and the articles and
10 any directions given by special resolution, the business of the company shall
be by the directors who may exercise all the powers of the company.
No alteration of the memorandum or articles and no such direction shall
invalidate prior act of the direciors which would have been valid if that
.neraﬁonh not beenwm orttr:a.ét Itim'eclno;yl'lacl not beell'l given, The ptt:::zhr:
given is reguiati no mited by any special power given
dkectol:'ysbymanidesandamem\goldkeclorsatmdnaquommis
present may exercise all powers exercisable by the directors.
71. The directors may. by power of attomey or otherwise, appoint any person
1o be the agent of the company for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of his
powers.

DELEGATION OF DIRECTORS’ POWERS

72. The direcixs may delegate any of their powers to any commitiee
consisting of one or more directors. They may aiso delegate 10 any managing
director or any director holding any other executive office such of their powers
as they consider desirable 10 be exercised by him. Any such delegation may be
made subject 0 any conditions the direclors may impose, and either
coltatgrally with or 10 the exclusion of their own powers and may be revoked or
attered. Subject 1o any such conditions, the proceedings of a commitiee with
two or more members shall be governed the articles regulating the
proceedings of direciors so far as they are of applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Al the first annual general meeling all the directors shall retire from office,
and af every subsequent annual general meeting one-third of the direciors who
are subject 10 reSirement by rotation o, if their number is not three or & muitiple
of twee, the number nearest 10 one-third shall retire from office. but, if there is

otherwise agree
75. lumwlirqmﬁngalmehadimmnmtzmﬁm.does
not il the hamhm&gmdorshall.ﬂwﬂﬁmtoact.be to have
beenmapmmm meeting it is resofved not 1o fill the vacancy or
w;ﬂess.oa;msohm' for the reappointment of the direcior is put to the meeting

() ¢ thirty-five clear days before the
date intod for the meeling, notice executed by a member qualified to vole
at the meeting has been given 1o the company of the intention o propose that
mrwnkxappomtumapwnmnimﬁrqm il

were S0 appointed or reappointed, be required 10 be included in the

's rogester of dicectors ther with notice executed by thal person of

propose
him at the meeting for appointment or reappomtment as & director. The notice
shail give the pariculars of that person which would, f he were $0 appointed or
reappointed, be required to be included in the company's register of directors.

78. Subject as aforesaid, the company may by ordinary resolution appoint
person who is willing to act 1o be a director edher to fill a vacancy or ag 32
additional director and may also delermineg the rotation in which any additiona
directors are 10 retire.

79. The direclors may appoint a person who is wiliing to act to be a direcior
either to fill a vacancy or as an additional difeclor, provided that the
appoiniment does not cause the number of directors 1o exceed any number
fixed by or in accordance with the arlicles as the maximum number of
directors. A direclor so appointed shali hold office only until the nex! followi
annual general meeting and shall not be laken info account in determining tha
direclors who are to retire by rotation at the meeling. If not reappointed at such
annual general meeting, he shall vacate office at the conclusion thereof,

80. Subject as aforesaid. a direcior who relires at an annual general meeting
may, it willing to act, be reappointed. i he is not reappointed, he shall retain
office untit the meeting appoints someone in his place, or if it does not o so,
uniit the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81, The office of a director shall be vacated if:—

{a) he ceases 1o be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director: or

(b} he becomes bankrupt of makes any arrangemen! or composilion with
his credilors generally; or

(c) he is. or may be, sutfering from mental disorder and either:—

(i) be is admitted fo hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in Scoffand. an
application for admission under the Mental Health (Scotland) Act 1960, or

(i) an order is made by a court having prisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appoiniment of a receiver. curator bonis or other person 1o
exercise powers with respect {o his properly or affairs; or

{d) he resigns his office by notice to the company: or

(e} he shall for more than six consecutive months have béen absent
without permission of the directors from meetings of direclors held during that
periogd and the directors resolve thal his office be vacated.

REMUNERATION OF DIRECTORS

82. The direclors shall be entitled 1o such remuneration as the company may
by ordinary resciution determine and, unless the resolution provides otherwise.
the remuneraticn shall be deemed to accrue from day to day.

DIRECTORS’ EXPENSES

83. The directors may be paid all ravelling. hotel, and olher expenses properly
incurred by them in connection with their attendance at meetings of directors or
commitiges of direclors or general meelings or separale meetings of the
hoiders of any ciass of shares of of debentures of the company or otherwise in
connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject 1o the provisions of the Act, the ditectors may appoint one o more
of their number to the office of managing director of to any other executive
ollice under the company and may enler into an agreement or arrangement
with any director for his employment by the company or for the provision by him
of any services outside the scope of the ordinary duties of a director. Any such
appoiniment, agreemeni or arrangement may be made upon such terms as the
direclors determine and they may remunerate any such director for his
services as they think fit. Any appointment of a director 1o an executive office
shall terminate if he ceases 1o be a director but without prejudice to any claim
to damages for breach of the contract of service between the director and the
company. A managing director and a director holding any other executive olfice
shall not be subject 1o relirement by rotation.

85. Subject 1o the provisions of the Act, and provided that he has disclosed to
the directors the nature and extent of any material interest of his, a direclor
notwithstanding his office:—

(a) may be a parly to. or otherwise interested in. any transaction or
arrangement with the company or in which the company is otherwise
interested:

(b) may be a direcior or other officer ol, or employed by. or a party to any
transaction of arrangemen! with. or otherwise interesied in. any body
corporate promoted by the company or in which the company is otherwise
interested: and

{c) shall nol, by reason of his office. be accountable to the company for
any benefit which he derives from any such office or employment or from any
such transaction or arrangement of from any interest in any such body
corporate and no such transaction or ar t shalt be liable to be avoided
on the ground of any such interest oc benedit.

86. For the purposes of regutation B5;— .

{a) a general notice given 10 the directors that a direcior is to be regarded
as having an interest of the nature and extent specified in the notice in any
fransaction or arrangement in which a specified person or class of persons is
interested shall be ceemed to be a disciosure that the director has an interest
in any such transaction of the nalure and extent 5o specitied; and .

{b) an interest of which a dieector has no and of which it is
umeasonfag‘le 1o expect him 10 have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the payment of gratuities
o pensions or by insurance or otherwise, for any director has held but no
longer holds any executive office or employment with the company or with any
body corporate which is or has been a subsidiary o!thecompanrofa
predecessor in business of the company or of such subsidiary, and for any
member of his family (inciuding a spouse and a SpOUse) Or any person
who is or was dependent on him, and may (as well before as afler he ceases lo
hold such office or smployment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS )
88. Subject to the provisions of the articles, the directors may regulate their
proceadings as they think fit. A director may, and the secretary at the request of
a director shall, ameetingofmedkectors.ltmnnotbemoassazbgwe
notice ol a meeting 10 a direclor who is absent from the United o,
Quaestions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote.
A director who is 5o an alternate director shall be entitied in the absence of
his appointor to a separate vote on bethall of his appointor in addition to his own

vote.
for the transaction of the business of the directors may be

89. The quorum
fixed by the directors and unless o fixed at other number shall be two. A
person

who holds office only a5 an sifternate director shall, if his appointor is
not presant, be counted in tha quorum,
90. The continuing direclors o & sole continuing direclor
rotwithstanding sy vacancies in their number, but, If the number of directorsis
less than the number fixed as the quorum, the continuing directors or director




may act only for the purpose of filling vacancies or of calling a general meeting.
91. The dicec mayappoimor:ganheimmnberlobeﬁndwmmdl‘p
board of directors and may at any time remove him from that office. Unlass he is
unwilling 10 do 30. the director 30 appointed shall preside at meeting of
dicectors at which he is present. But if there is 0o director holding 1 office, or
i the dirsctor hoiding it is unwilling 10 preside or is not present within five

apmhtomolheirnunberlobechaimmo!ﬂwmmg:

92. All acts done by & meeling of directors, or of a committee of direciors, or
by a person acting as a direclor shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director oc that
any of them were disqualified from holding office, or had vacated office, or
were mlenliﬂedtovole.beasva!idasifeverywchpersonhadbeenddy
appaointed and was qualilied and had continued lo be a director and had been
entitled (o0 vole. .
93. A resolution in wriling signed by all the directors entitied 1o receive notice
of a meating of directors o of a commitiee of directors shalf be as valid and
ellectualasifilhadbeenpasseda!ameeﬁngordirecmor(asmecmmay
be} a commities of directors duly convened and heid and may consist of
several documents in the like form each i by one or more directors; buta
resolution signed by an altemate director need not also be signed by his

. i the articles, a director shall not vole at a
meetingofdirecmorof.mnilteeoldifecmonany
ooncemhgamanerhaﬁmnehas.dimcﬂyormirecﬁy.mhmeslordmy
which is malerial and which conflicts or may conflict with the interests of the
company unless his interest or duly arises only because the case fafls within
one or more of the following paragraphs: —

(3] the resolution relales 1o the giving to him of a guarantes, security, or
indemnity in respect of money lent 10, or an obligation incurred by him for the
penelit of, the company or any of ils subsidiaries:

(bi the resolution refates to the giving 1o a third party of a guarantes,
secunty. or -ndemrﬁg m respect of an obligation of the or any ol its
subs«tianes for which the director has assumed responsibifity in whola of part
and whether alone or jointly with others under a guaraniee or indemnity of by
the givng of securily:

(c} Mus interast arises by virtue of his subscribing or agreeing to subscribe
for any shares. debentures or other securities of the comparny or any of its
subsidiaries, or by virtue of his being. or intending o become. a participant in
ihe underwriting of sub-underwritng ol an offer of any such shares,
debenlures. or other securities by the company or any of its subsidiaries lor
subscription, purchase or exchange:

(d) the resolution relates in any way 10 a retirement benefits scheme which
hasbeenapprovcd.orisconditionaluponaporoval.byﬂ\eﬂoarddm
Revenye for taxation purposes,

For the purposes of ths reguiation. an mierest of a person who is, for any

g

purpose of the Act {exciuding any statutory modification thereol not in force .

mntﬁsmgdaﬁonbecomesbindingonmecompmy).oomectedwima
director shall be treated as an interest of the direcior and. in relation 10 an
alternate director. an interest of his appointor shall be treated as an interest of
the alternate director without prejudice o any interest which the altemate
direclor has otherwise.

95. A director shal not be counted in the quorum present at a2 meeting in
reiation 1o a resolution on which he is not entitied 10 vole.

96. The company may by ordinary resolution suspend of relax to any exient.
gither genecally or in respect of any particular matier, pravision of the
aricies prohibiing a director from voting at a meeting of directors or of &
commutiee of directors.

97, Where proposals are under consideration concering the appointment of
two Or more directors 1o offices or employments with the cOmpany or any body
corporate in which the company is interested the proposals
consutered in retation 10 each director separately and {provi he is not for
arother reason precluded from voting) each of the directors concemed shall be
entitied t0 vola and be counted s the quorum in respect of each resolution
excepl that conceming his own appointment. )

98 M a question arises al 2 meeting of directors or of a commitiee of directors
5 10 Ire nght of & director 10 vote. the question may. before the conclusion of
the meeting. be referred to the charman of the meeting and s uking N
elaicn [0 any ciractor other than himsell shall be final and conclusive .

SECRETARY

39 Subject 10 the provisions of the Act. the secretary shall be appantad by the
direciors for such térm. at such remunaration and upon such conditions as ihey
may ek b1: and any secretary 50 appoinied may be removed by them,

MINUTES .
100 The direcitrs shall cause minules to be made n books kept for the
ourpose — .

& of att appantments of officers made by the direclors: and

0. of all proceedings at meelings of the company. of the hoiders of any
class of shares in the company and of the direciors. and of commiliees of
duwectors. including the names of the direciors present at each such meehng

THE SEAL
101 The seal shalt only be used by the authonty of the directors or of a
comm:tes of directors authonsed e dueciors. The direciors

DIVIDENDS
Y02 Subject 10 the prowisions of the Act. the company may by ordnary
resolution declare dividends in accordance with the respective m s of the
mcm't;;a. but o dividend shall exceed the amount r by the
dwec .

103 Subsect 10 the provisions of the Act, the directors may pay nlenm
a-manammMMmmalmmjusliﬁedmmﬁudh
company avalable for distribution, N the share capital is divided info different
classes. the direclors may pay interim dividends on shares which confer
ceferred or non. erced rights with regard 1o dividend as wel as on shares
which confer preferential rights with regard w dividend, but No intér
Mbcpudonshutscarrym‘_ deramormn-g:lemwui!.ﬂlnm
of paymant, any preferantial dividend is in arrear.

niervals settied by them any dividend payable at a fixed rate # it

them that the profi available for distribution justify the payment. the
d-mmmquummmwmlmmywwwhmd
shares confarring preferred rights for any ioss they may

P& of aninterien di on any sharas having deferred or non-prefered

A Excepl as otherwise provided by the rights atiached 1o shares, al
Sondends shall be declared and paid accordi 10 the amounts paid up on ihe
) shacsmwp@ﬂndhidondispﬁd.@ndiﬁmsmuwwm

tety
o portions of tha period in respect of which the divi [
share '3 issued on terms providing that it shak rank for dividend a5 fom &

particular date, that share shall rank for dividend accordingly. .
105. A general meeting declaring a dividend may, upon the recommendation
of the direclors, direct that it shall be satisfied wholly or partly by tha
distribytion of assets and, where any difficulty arises in regard 10 the
distribution, the directors may sellle the same and in parliculsr may issue
rractbndcerufatesmﬁxu'nvaluefordistﬁbuﬁmdwmmqu
demma!cashshaﬂbapaidloa&ymmuponubo&qo(mukp
s0 fixad in ordar lo adjust the rights of members and may vest any assets in
trusiees.

106. Any dividend o other moneys payable in respect of a share bq,:aid
by chequa sant by post 10 the registered address of the person entitied or, if two
Or moré persons are the holders of the share or are jointly entitied to it by
reason of the death or bankrupl of the holder, to the registered address of
that one of those persons who is irst named in the register of members of o
such person and 1o such address as the person ar persons entitted may in
wiiting direct. Every cheque shall be made payable 10 the order of the person
or persons entitied or 10 such other person as the person or persons entitied
may in writing direct and payment of the cheque shall be a
Ihe company. Any joint halder or other person jointly ents to a share as
aloresaid may give receipts for any dividend or other monays payable in
respect of the share, be
107, Nodividemwoﬂwrmneyspayauehmspemdast\ms!nl ar
interest against the company unless atherwise provided by the rights attached
to the share.

108. Any dividend which has remained unclaimed for twefve years from the
date when it became due for payment shali, i the divectors $o resolve, be
forteited and cease to remain owing by the company.

ACCOUNTS _ _ )
109. No member shall {as such) have any right of inspecting any accounting
records or other book or document of the company except as conferred by
statute or authorised by the direciors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS !

110. The directors may with the authority of an ordinary resolution of the
comm sﬁl:iecl as hereinafter promded resolve to capitalise any ungiyided
profits of the i i

not avaitable for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares 10 be aliotied to members credited as

paid;

{c) make such provision by the issue of fractional certificales of by
pa! in cash or otherwise as they ing @
debentures becoming distributable under this regulation in fractions; and

{d} authorise any person 10 enter on behalf of ail the members concerned
into an reament with the company providing for the aliotment o them
re ively, credited as fully paid, of any shares or debentures 10 which
are entited upon such capitalisation, any agreement made under
authority being binding on alf such members.

NOTICES ‘

111, Any notice 1o be given 10 or by any person pursuant to the articles shall be

in writing except that a notice calling a meeting of the directors need not be In
b

purposes for which it was called.

114. Every person who becomes entitied 10 a share shall be bound by any
notics in respect of that share which, before his name is entered in the register
of members, has been duly given 1o a person from whom he derives his title.
115, Proo! that an conaining a notice was propery addressed.
prepaid and posted shall be conclusive evidence thal the notice was given. A
notice shall be desmed to be given at the expiration of 48 hours after the snveiope

of a member by or

K. in any manner authorised the articles for the giving of notice fo
a member, addressed o them by name, o by the litle of representalives of the
deceased. or trustee of the bankrupt o by any lke description at the address, if
any, within the United supplied for that purpose by the persons
claiming 1o be 30 entittad. Until such an address has been supplied, a nolice
may be given in any manner in which it might have been given if the death or
bankrupicy had not occurred.

lvg":?tlene we | th the tion of an
. company is wound up, the liquidator may, wi sanction
extraordinary resolution of the company and any other sanction required by the
w.mynﬂumhmhmm«mwldmmmd
the company may. for that purpose. value any assets and determine how
the division shall be carried oul as between the members or ditferent classes of
members. The kquidator may, with the like sanction, vest the whole or any part
of tha assats in trustees upon such Irusts for the benefit of the members as he
with the ke sanction determines, but no member shall be competied to accept
Ny assels upon which thers is 2 kabality.

INDEMNITL .
118. Subject 10 the provisions of the Act but without prejudice lo any indemnity
10 which & director may otherwise be enlitied. Muomdﬁoofor
mammmmmmm ’

nstany | _ any proceedings, whether civi
or criminal, in which Judgment is given in his favour or in whech he is acquilied
o m connection with any appiicztion m wiuch relief 15 granted 10 fwm Dy the
cour! from Kability for neghigence, defauit. breach of duty or breach of trust in
relation to the allairs of thé company




may actonly for the purpose of fitling vacancies or of calling a general meeting.
91.” The directors may appoint one of their number 10 be the chairman of the
board of direCtors and may Al any time remaove him from that office. Unlass he is
unwilling 1o do so, the direclor 50 appointed shall preside at every meeting of
direclors at which he is present. Butif there is no director holding that office, or
if the director hoiding it is unwitling to preside or is no! present within five
minutes after the time appointed for the meeting, the direciors present may
appoint one of their number 1o be chairman of the meeting. -

92, All acis done by & meeting of directors, or of & committee of directors, or
by a person acting as a direclor shall, notwithstanding that it be afterwards
discovered that there was a delect in the appointment of any director or that
any of them were disqualified from holding office, or had vacaled office, or
were not entitled to vote, be as valid as i every such person had been duly
appointed and was qualified and had coatinued to be a director and had been
entitied to vole. o

83. A resolution in wriling signed by all the directors entitied 1o receive notice
of a meeting of directors or of a commitiee of directors shall be as valid and

company r
one of more of the following hs;— -

(a} the resolution relates to giving to him of a guarantee, security, or
‘ in respect of money lent to, or an obligation incurred by him for the
benefit of, the company or any of its subsidiaries:

(b) the resolution relates to the giving 10 a third party of a guarantee.
sacurﬂy.orhdemryt‘hregpectofanobhgauonofmempanyoranyo(ils
subsidiaries for which the director has assumed responsibifity in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving of security: . .

{c} his interest arises by virtue of his subscribing or agreeing 10 subscribe
for shares. debentures or other securities of the company or any of its
subsidiaries. or by virtue of his being. or intending fo become. a pariicipant in
the underwriting or sub-underwriting of an offer of any such shares,
debentures. or other securities by the company or any of its subsidiaries for

subscription. purchase or exchange:

d) the resolution relates in any way to a retirement benefits scheme which
has been approved. or is conditional upon approval. by the Board of Infand
Revenue for taxation purposes.

For the purposes of this regulation. an interest of a person who is, for any
purpose of the Act (exciuding any statutory modification thereof not in force
when this regulation becomes binding on the company). connected with a
director shall be trealed as an interest of the director and. in refation to an
altemate dicector. an interest of his appoinior shall be treated as an interest of
upmarnammmgiew rector without prejudice 10 any interest which the altlernate

director .
95. A director shall not be counted in the quorum present at 2 meeting in
relation 10 a resolution on which he is not entitied o vote.
96. The company may by ordinary resolution suspend or relax 1o any extent,
mwmyuhmlolmywmmm?mﬁsbndm
i prohibiting & director from voting at & meeting of directors or of a
Mgo;;osd xre under considerati ing the ot
97 s are r ration concering the appointment
two or more directors o offices or employrments with the company or any body
corportiie in which the company is interested the proposals may be divided and
cmsideredhrehﬁonloaachdaractorseparawiyand(prwdedheismtfm
another reason preciuded from volting) each of the directors concerned shali be
entitied to vole and be counted in the quorum in respect of each resolution
except that concerning his own appointment.
B83. ¥ a question arises at & meeting of directors or of a commiltee of directors
as $o the right of a director 10 volte. the question may. before the conclusion of
the meeting. be referred 10 the chairman of the meeting and his ruling in
refation 10 any director other than himsetf shall be final and conclusive.

gec&qeﬂa'ﬂ%mpm ions of the Act. the secretary shatl be appointed by the
mwmm.atMMﬁonm%mmmgm
may think fit: and any secretary $o appointed may be removed by them.

MINUTES
100, The directors Snall cause minutes 10 be Made in books kept for the

w glf—:l’mpommnlsc;ioﬂmtersmamyﬂwdfecgsﬂ;nd o
proceedings al mestings of the company. holders
das&%fﬂmshmewmmy. molmmm.mmmﬁ

direcwrs. including the names of the directors present at each such meeting.

EHET&EANLMWWUSWWMWW of the directors or of
1. e orof a
i of directors authorised by the directors. The direciors may
mummmwwnmmmmuauswmwm
otherwise o determined it be signed by a director and by the secretary or
by a second direcice.

DIVIDENDS

%

directors. 3
m.swpftuu of the Act, the reciors may pay inlerim

dividends if it appears 10 them that they are justified by the its of the
company avallable for distribution, if the share iszvldedmdmmm
on
dividend

particutar date, that share shall rank for dividend accerdingly.

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

#6. Any dividend or other moneys payable In r 1 of & share may be paid
by cheque sent by post 1o the registered address of the person enliueg or, if two
or more persons are the holders of the share or are jointly entitled to it by
reason of the death or bankrupicy of the holder, to the registered address of
that one of those persons who is firs! named in the register of members or to
such parson and to such address as the person or persons entitled may in
writing direct. Every cheque shall be made payable 10 the order of the person
or persons entitfed or 10 such other person as the person or persons entitled
may in writing direct and payrment of the chaque shall be a good discharge o
the company. Any joint holder or other person jointly entitied 1o a share as
aforesaid may give receipts for any dividend or other moneys payable in
respect of the share.

107. No dividend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the rights attached

to the share.

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, il the directors so resolve. be
forfeited and cease to remain owing by the company.

ACCOUNTS .
109. No member shalf (as such) have any right of inspecting any accounting
records or other book or document of the company excepi as conferred by
statute or authorised by the directors or by ondinary resoiution of the company,

CAPITALISATION OF PROFITS )
110, The dicectors may with the Wty of an ordinary resolution of the

company:
{a) ject as hereinafler provided. rasolve to capitalise any undivided
profits of company not required for paying any preferential dividend
{whether or not they are available for distribution} or any sum standing to the
credit of the company’s share premium account or capital redemption reserve;
(b) appropriate the sum resolved to be capitalised 10 the members who
would have been entitied 10 it if it were d of dividend and in the
same proportions and y such sum on their either in or towards
paying up the amounts, #f any. for the time being unpaid on any shares heid by
them: respectively, o in paying up in fult unissued shares or debentures of the
company of a8 nominal amount equal to that sum, and alio! the shares or
debentures credited as fully paid to those members, or as they may direct, in
proportions, or partly in one way and partly in the other: but the share
-aﬂablef distribution f u:gm ':'f'%u pﬂ:l'm onlalj;g

not avai or distri may, for purpose: is regulation, only
i i shares &l tome:&rscreditedas

(mmmssonbyme' of fractional certificates or by

112, iheoompanymaygive notice 10 a member either personally or by
sendingitzpcstina envelope addressed © the member at his
registered mlewmnalﬁmtmms.huwcmdjohmoldersol
a share, all notices be given 10 the joint holder whosa name stands first in
the er of members in respect of the joint holding and notice so given shall
i holders. A member whose registered address
and who gives 10 the company an address

the United Kingdom st which notices may be given & him shal! be
entitied %o have notices given 10 him at that address. but otherwise no such

eni 2

'%
3
3
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member shall be entitied 10 receive any notice from the company.

113. A member t, either in person or by proxy, at any meeting of the
company or of holders of any ciass of shares in the company shall be
deamed o have recetved natice of the meeting and, where requisite, of the

WINDING UP
17 Hmm&wismw.mw:mmmgwmﬁ:;dﬁ
Act, divide Iheﬂnenmmtpegieﬂw o

INDEMNITL oo Act
118. Subjact o ovisions but without prejudice 0 indemnit
bmlm&ymum. m«oﬁrmé




