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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

WA
& braz <3
DUMISS TRADE LIMITED 13 MAY 1934

1. The Company’s name is Dumiss Trade Limited.

\
\‘é’ousﬁ
2. The Company’s Registered Office is to be situated in England & Wales.

3. The Company’s objects are: *

(A) (i) To carry on all or any of the businesses of dealers in, importers, cxporters,
re-cxporters and  diswribuices  of precious  metals,  bullion, [errous and non-fermous
metals, rare earths, ores, minerals, chemicals, chemical products, petroleum  products,
and raw materials, commoditics and manufactures products and wheat, oats, maize,
barley and all other types of grain and agricultural produce of all kinds, whether as
principals or as agents for and on behalf of other companics or persons and to promote
and develop trade and commerce with all parts of the world and stimulate and develop
the business of import, export and re-cxport of all substances, articles, commoditics
and raw and other materials and to subsidisc, grant special rights to or otherwise
assist, support and encourage all persons engaged in or proposing to enter into any of
the trades or businesses aforesaid; to carry on  business as bankers, financers,
capitalists, brokers and merchanis and to undertake  commissions  whether as
principal or as agent for and on behalf of other persons and companies throughout the
world relating to thc sale and purchase of commodities and merchantable products and
to act as ship owners and shipping agents, insurance, insurancc brokers, and agents,
warchousemen, wharfingers and factors, proprietors and charterers of railways, ships,
aircraft and other means of transportation and to carry out works whether of a
capital nature or not incidemtal to or associaicd with such activitics; and to act as
merchants generally.

(i) The Company has the power to do all such things as are incidental or conducive to
the carrying on of any trade or business by it.

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantagcously carried on by the Company in connection with or as
ancillary to any of the above businesses or the general business of the Company, or

further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any cstatc or interest any lands, buildings, casements, rights, privileges,
concessions, patents, pateat rights, licences, secret  processcs, machinery, plant,
stock-in-trade, and any real or personal property of any kind for such consideration
and on such terms as may be considered expedicnt.

* The objects of the Company were amended by Special Resolution passed on the 1lih
February 1993, :




38, el

S e et
T R

oy

T

ive

AL R e
T TR,

(D) To erect, construct, lay down, enlarge, alter and maintain any rouds, railways,
wamwanys, sidings, bridges, rescrvoirs, shops, stores, factories, buildings, works,
plant amd machinery necessary or convenient for the Company’s business, and 1o
cgmributc to or subsidise ihe ecrection, construction and maintenance of any of the
above,

(E) “To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business, and for the purposes of or in connection with
the borrowing or raising of money by the Company (o become a member of any building
sacicty.

(%) 'To wongage and charge the underiaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a premium or discount, and for
suca consideration and with and subject to such rights, powers, privileges and
conditions as may hc thought fit, debentures or debenture stock, cither permanent or
redeemable or rcpayable, and colleterally or further to sccure any securities of the
Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securitics, and also
by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakir-s the Company is interested, whether
directly or indirectly.

(1) To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantce the obligations and contracts of any person or corporation.

(D) To lend and advance money or give credit on any terms and with or without security
to any person, firm or company (including without prejudice to the generality of the
forcgoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter inio guaranices, confracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon
any terms, and to secure or guaraniee in any manncr and upon any terms _the payment of
any surn of moncy or the performance of any obligation by any person, firm or company
(including without prejudice 10 the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid).

() To grant pensions, allowances, gratuities and bonuses 1o ol.cers, ex-officers,
employees cr ex-cmployees of the Company or its predecessors in busincss or the
dependants or connections of such persons, to establish and maintain or concur in
establishing and maintaining tusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits for any such
persons as aforesaid, their dependants or connections, and to support or subscribe to
any charitable funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indircctly to benefit the Company or its
employees, and to instituic or maintain any club or other establishment or profit
sharing scheme calculated to advance the interests of the Company or its officers or
cmployees.

(K) To draw, make, accept, endorse, ncgotiate, discount and execute promissory nolcs,
bills of exchange and other negotiable instruments,

() To invest and deal with the moneys of the Company not immediately required for the
pumposes of its busincss in or upon such investnients or securities and in such manrer
as may from time to time be determined,

(M) To pay for any property or rights acquired by the Company, either in cash or [ully
or partly paid-up shares, with or without preferred or deferred or special rights er
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by
any sccurities which the Company has power to issue, or oartly in one muode and partly
in another, and geacrally on such terms as the Company may determine.
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() Mo accept payment f{or any propeny or rights soid or otherwise disposed of or
dealt with by the Company, gilﬁcr in cash, by instalments or otherwise, or in fully or
parily paid-ip shares of ‘any company or corporation, with or without deferred of
preferred  or special rights  or  restriciions in respect of dividend, repaymemt of
capital, voting or otherwise, or in debeniures or mortgage debentures or  debenture
stock, morlgages or other securitics of any company or corporution, or partly in one
mods and partly in another, and geacrally on such termns as the Company may determing,
and :od hold, dispnse of or otherwise deal with any shares, stock “or sccurities so
acquired.

(O) To enter into amy partnership or joint-purse arrangement oOr arrangement  for
sharing profits, union of interests or co-operailion with any company, firm or person
carrying on or proposing lo carry on any business within the objecis of this Company,
and to acquire and bold, seli, deal with or disposc of sharcs, stock or securities of
any such company, and to guarantee the contracts or liabilities of, or the payment of
the dividends, interest or capital of any shares, stock or sccurilies of and o
subsidise or otherwise assist any such company,

(P) To csiablish or promote or concur in cstablishing or promoting any other company
whose objects shall include the acquisition and aking over of all or any of the
asscts and liabilities of this Company or the promotion [ which shall be in any
manner calculated to advance directly or indirectly the objects or interests of this
Company and 1o acquirc_and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, intcrest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) ‘To purchase or otherwise acquirc and undertake all or any parz of the business,
property, assets, liabilities and transactions of any person, firm or company carrying
on any business which this Company is authorised to carry on.

(R) To sell, improve, manage, develop, tum to account, exchange, let on rent,
royalty, sharc of profits or otherwise, grant licences, casements and other rights in
or over, and in any other manner deal with or dispose of the underiaking and all or
any of the property and assets for the time being of the Company for such
consideration as the Company may think (it

(S) To amalgamate with any other company whose objects are to include objects similar
0 those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any
such other company as aforesaid with or without winding up, or by sale or purchase
(for fully or pardy paid-up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such company as aforesaid, or by partnership, or
any arangement of the nature of partnership, or in any other manner.

(1) To distribuie among the members in specie any property of the Company, or any
proceeds of sal. or disposal of any property of the Company, but so that no
distributiun amounting to a reduction of capital be made - zept with the sanction (if
any) for the time being required by law,

(U) T do all or any of the above things in any part of the world, and cither as
principals, agents, trustees, contractors or otherwise, and eiher alone or in
conjunction with others, and ecither by or through agents, trustees, sub-contractors or
otherwise.

(V) To do all such things as arc incidental or conducive to the above objects or any
of them,

And it is hercby declared that in the construction of this clause the word “"company”
except where used in reference to the Company shall be deemed to include any person ot
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, cxcept where otherwise cxpressed therein,

KR NI S KPR
TN
‘Et i

Syt

S A - 2T ST radYs et AL RToa o AT
2y 3T ety ] ey 2 " . e x P

A
i ke = pd

g

e T

o Fate




be in nowise limited by reference to aay other paragraph or the name of the Comgpany,
bus may be carvied out in as full and ample 0 manner and shall be construed in as wide

u sense as if each of the said paragraphs defined the objects of a separaie, distinct
und independent company,

4. The liability of the members 15 Jimited,
5. The Company's share capital is  £508,000.00 divided into 500,800 shares of £1,00 each*

The shares in the original or any increased capital may be divided inlto several
classcs, and there may be attached thercto respectively any preferential, deferred or

other special rights, privileges, conditions or restrictions as to dividend, capital,
voting or otherwise,

* The Lompanv's share capitnal was amended by Ordinary Resolutions passed on 21sl
Anril 1994,
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We, the subscribers to this Memorandum of Association, wish to be formed into 2
Company pursuant to this Memorandum; and we agree to take the number of shares shown
Opposile our respective names,

- o -
-

Name Addresses and Description Number of Shares taken
Qf Subscribers by cach subscriber

Combined Nominees Limited, ONE

16-26 Banner Street,

London EC1Y 8QE.

Combined Secretarial Services Limited, ONE

16-26 Banner Sircet,

London EC1Y 8QE

TOTAL NUMBER OF SHARES TO BE TAKEN UP WO

Dated the 4th day of February 1993

Witness to the above Signatures:

B.R. Millar,
110 Whitchurch Road,
Cardiff CF4 3LY

=
(e

1T

SEToli ey

S o]
—

b

TR

N

: 3;’2
¥ J:

i
S

R

]




R R T R

R R B

T e

Ry

i3

N T

T
(s

P e

et ot iy b EATr

ST M - Yok, Sk

L e

it

~R et

-«

e L o Mo - Pt W o 1 2

T GRC e

The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

DUMISS TRADE LIMITED

13 MAY 1994

Finaeg

PRELIMINARY

1. (a)

(b)

Subject as hereinafter provided, the regulations contained in Table A of the
Companies (Tables A to ¥) (Amendment) Regulations 1985 (hercinafter referred to
as 'Table A'), and made pursuant to the provisions of the Companies Act
(hereinafler referred to as “the Act’) and the Companies Act 1989 (hereinafter
referred to as the *1989 Act’) shall apply to the Company.

Regulations 24,35,40,73,74,75 and 77 1o 81 inclusive of Table A shall not apply
to the Company.

(¢) The expressions ‘“relevant sccurities” and ‘“equity securities”, wheresoever
appearing herein, shall bear the meanings ascribed to them by the Act.
SIHHARES
2.(a) Subject to the provisions of Table A and to the following provisions of these

(i)

Articles, the Dircctors shall have authority to exercise any power of the
Company to offer, allot or otherwise dispose of any shares in the Company, or
any relevant sccuritics, to such persons, at such times and generally on such
terms and conditions as they think proper provided that (insofar as the Company
in General Mceting shall not have varied, rencwed or revoked the said
authority):

The Dircctors shall not be authorised to make any offer or allotment of shares
in the Company, or grant any right to subscribe for, or te convert any
securitics into, shares in the Company if such allotment, or an allotment in
pursvance of such offer or right, would or might result in the aggregate of the
shares or stock in issue exceeding, in nominal value, the amount of the
Authorised Share Capital of the Company for the time being, and such limitation
shall determine the maximum amount of the relevant securitics which at any time
remain to be allotted by the Directors hereunder.

The period within which the said authority to allot relevant sccuritics may be
cxercised shall be limited to five years, commencing upon the date of the
incorporation of the Company.




ii (b)  Any offer or agreement in respect of relevant sccuritics, which is made prior
& to the expiration of such authority and in all other respects within the terms
§§ of such authority, shall be authorised to be made, notwithstanding that such
I offer or agreement would or might require relevant sccurities to be alloted
B after the expirtion of such authority and, accordingly, the Dircctors may at
¢ any time allot any relevant sccuritics in pursuance of such offer or agrecment,
o -

4 (c) The authority conferred upon the Directors to allot relevant sccurities may at
i any time, by Ordinary Resolution of the Company in General Mecting, be revoked,
!, varicd or renewed (whether or not it has been previously renewed hercunder) for
ilg. a further period not exceeding five years,

.
Ak
i 3. Seriion 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment
i of egnity sccurities by the Company. The shares comprised in the initial allotment by
ff the Company shall be at the disposal of the Directors as they think proper but
A thercafier, unless otherwisc determined by Special Resolution of the Company in
&1 General Meeting, any relevant securities shall, before they are allotied on any terme
;i to any person, be first offered on the same or more favourable terms to cach person
i who holds shares in the Company in the proportion which is, as ncarly as practicable,
o) equal to the proportion in nominal value held by him of the aggregate of such shares
b in issue.

s
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Such offer shall be made by notice in writing specifying the number of shares offered
and the period, being not less than twenty one days, within which the offer, if not

\'f

}E} ' accepted, will be deemed to have been declined. After the expiration of such period,
it or on receipt of notice of the acceptance or refusal of cvery offer so made, the
‘!; Directors may, subject to these Articles, dispose of such securities as have not been
;; taken up in such manner as they think proper. The Directors may, in like mannecr,
}" dispose of any such sccuritics as aforcsaid, which by reason of the proportion borne
i by them to the number of persons entided to such offer as aforesaid or by reason of
5~ any other difficulty in apportioning the same, cannot in the opinion of the Directors

be conveniently offered in the manner hereinbefore provided.

= _‘E,‘gm-wa-—-—-a

4.(a) No share shall be issued at a discount.

;'i;

;; (b) The Company shall not have power to issue share warrints to bearer,

i

% (c) Any invitation to the public to subscribe for any shares or debentures of the
fig Company is prohibited.

%i: 5. Subject to the provisions ol the Acts and the 1989 Act:

!" (a) The Company may purchasc any of its own shares, provided that the terms of any
4y contract unaer “ich the Company will or may become cntitled or obliged to purchase
W its own shares » ~ he authoriscd by Special Resolution of the Company in General

Meeting before the  n..puny enters into the contract.

i (b) The Company suall be authorised, in vespect of the redemption or purchase of any
g, of its own shares, to give such financial assistance, or to make such payments out of
%i ‘ capital as may be per issible in accordance with the Act, provided that any such
i assistance or payment shall first be approved by Special Resolution of the Company in

General Mecting.

o AT S S

() The Company may by Special Resolution reduce its Share Capital and any capital
redemiption reserve or share premium account in any manner authorised by law.

; (d) Subjecl to the provisions of Pt.V, Chapler VII of the Companics Act 1985 any

J redecmable preference shares issued by the Company may be redeemed at par at any-
! time in whole or in part at the option of the Company bul, in ary cvent, not laler
than the 1st day of HMay 1994 other than at the cption of any relevant redeemable

jé preference shareholder and the redeemable preference s"shares"shull enlitle _the I:I(Jldl‘!l'
o thercof on a wmquuup or on a reduction of camtq] involving a return of capital
i Lo rank pari pagsu with any further redeemable prefecence shar?s crested and in

& priority Lo any other class of shores®

;
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* The (i‘fm:;mny’n Actieies of Aossceiation were umended by Ordanory Resolub sen passed
on thi 21at Apral 1994,

LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid sharc)” shall be
omitted. The Company shall bave a first and paramount lien on ail shares standing
registered in the name of any person (whether he be the sole registered holder thereol
or onc of two or more joint holders) for all moncys presently payable by him or his
estate to the Company.

TRANSFER OF SHARES

7. The Dircctors may, in their absolumie discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is a fuily
paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that is transacted at an extraordinary general
| meeting, and also all that is wansacted at an annual general meeting, with the
, exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the directors and auditors, the clection of directors in the place
of those retiring and the appointment of, and the fixing of the remuncration of, the
auditors. In regulation 38 of Table A, immediately after the words "place of the
meeting and” there shall be inseried the words “in the case of special business”,

9. At the end of regulation %8 of Table A there shall be inscried the following: "In
every notice of a gencral miccting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the right of members 1o appoint proxies"”.

10.(a) No business shall be transacted at any Meeting unless a quorum is present. Two
members cntitied to attend at that Meeting, present in person, or by proxy or (in the
case of a corporation) a duly authorised representative shall be a quorum. At the end
of regulation 41 of Table A there shall be inserted the following: "If within half an
hour from the time appointed for the holding of an adjoumncd meeting 4 quorum is not
present, the members present shall e a quorum®”,

(b) In regulation 59 of Table A, the second sentence shall be omitted,

11. Subject to the provisions of the Act, a_resolution in writing signed by all the
members for the time being entitled to receive notice of and to atiend and votc at
gencral meetings (or being corporations by their respective representatives) shall be
as valid and cffective as if the same had been passed at a general meeting of the
company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

4 memm_

12. The first Directors will be the person or persons named in the statement delivered
to the Registrar of Companics in accordance with section 10 of the Act. The Directors
may appoint & person who is willing to act to be a Director, cither to fill a vacancy
or as an additional Director.

. 13. In addition and without prejudice to the provisions of Scction 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration of his
period of office. Subject to the provisions of Table A and Scction 303(2) of the Act,
the Company may by Ordinary Resolution appoint a person who is willing to act to be a
Director eiter to fill a vacancy or as an additional Director. In regulation 38 of
'I'aiglcch the words 'or a resolution appointing a person as a Director’ shall be
omitted.

14. The office of a Dircctor shall be vacated if-

(@) he ceases to be a Direstor by virwe of any provision of the Acts or he becomes
prohibited by law from being a Director; or




. (b) he becomes bankrupt or makes any armngement or composition with his creditors
generally; or

‘ {c) he is, or may be, suffering from mental disorder and, in relation thereto, he is
admitted to hospital for treatment or an order is madc by any court having
jurisdiction in matters concemning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person 1o exercise powers with
respect to his property or affairs;

(d) he resigns his office by notice to the Coinpany.
PROCEEDINGS OF DIRECTORS

15.(a) If and so long as there shall be one Direclor only he shall be eatitled to
exercise all the powers and shall carry out all the dutics assigned to Directors and
the provisions of these Articles and the regulations of Table A shall be construed
accordingly.

(b) In regulation 64 of Table A for the word "two" there shall be substituted the word
“one” and in the first sentence of regulation 89 of Table A for the word "two" there
shall be substituted the word "once".

16. An appointment or removal of an alternate Director may be cffected at any time by
notice in writing to the Company given by his appointor. An alternate Director may
also be removed from his office by not less than twenty four hours’ notice in writing
to the Company and to the appointor given by a majority of his co-Directors. This
Article shall have effect in substitution for regulation 68 of Table A which shall not
apply to the Company.

BORROWING POWERS

17. The Directors may excercisc all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital, or any pant
thereof, and, subject to Section 80 of the Act, to issue debentures, debenture stock
and other securitics whether outright or as sccurity for any debt, liability or
obligation of the Company or of any third party.

DIRECTORS’ INTERESTS

18. A Director may vote in respect of any contract or arrangement in which he, or any
person with whom he is connected, is interested and be counted in the quorum present
at any mecting of the Directors or, if otherwise so entitled, at any General Meeting
of the Company at which any such contract or arrangement is proposed or considered,
and if he shall so vote, his vote shall be counted. This Aniicle shall have cffect in
substitution for rcgulations 94 to 98 inclusive of Table A, which regulations shall
not apply to the Company,

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addition to such

: indemnity as is contained in regulation 118 of Table A, every Dircctor, Sccretary or
other officer of the Company shall be entiled to be indemnificd out of the asscts of
the Company against all losses or liabilities incurred by him in or about the
exccution and discharge of the duties of his office,

SECRETARY

20. The first Sccretary or Sccretarics of the Company shall be the person or persons
named as such in the statement delivered under Scction 10 of the Act.

=, -,gu::t L‘l!‘»‘!
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‘ NAMES, ADDRI‘ESSES AND DESCRIPTIONS OF SUBSCRIBERS

- oy -

Combined Nominees Limited,
16-26 Banner Swreet,
London EC1Y 8QE.

Combined Secretarial Scrvices Limited,
16-26 Banner Street,
London EC1Y 8QE.

Dated the 4th day of February 1993

Witness to the above Signatures:

B.R. Millar,
110 Whitchurch Road,
Cardiff CF4 3LY




Thyt raguiations of Tabla A ta tha Companies Act 1985 apply to tha Company save i solar as hay 3t0 not excluded oe vanod by

iy Articlas of Associalion

Tatrle A a3 prescribed by the Companlaes (Tsblos A 10 F) Regulations 1985 (5.1, 1085 No. 205), emended by the Compan:
las (Tabies A to F) (Arnendmtent) Ragulstions 1985 (S 1, 1985 No, 1052), s reprintad below,

Tabie A THE COMPANIES ACT 1985

Reguiations for Management
of a Company Limited by Shares

INTERPRETATION

1, In thase ragulations —

‘the Act” spans the Companits Act 1985 including any sfatutory moadicahon of
rer-pAtUmEn) tharett Tor e VWing bawd o

‘the arlicles’ Mmeans the arlicies of the company

"Clwar days’ o relalion 10 (1w panod of 4 notice maans fial pernd Sretuding the
day whoi tha noUCe 4 greon O deemaed 16 De given and e day for wiuchil is
Gt o St whnch i 18 1o 1 hg olfect

‘sxacuted” inchudes any modse ol axegulon

‘cffice’ maans the registaned oflice ol the company

e Bobcee' ) 1olation (O Shutds mAzns i mbvher wiXse Dame 15 entvead in
e reister of memiboars as (e holder of the shares

‘tha pasl' moans tha comman seal of it company

"socrelary’ mirans tha secrelary of Iha Company of any oy persod appointad
10 perlorm e Dunes oF e SoLre1ary O M SOMPAny, ncILding Bt assstan
of depuly soctolary

‘tho Unilod Kingdom' moans Greal Britan and Notiborn Ireland

Unless ihe contoxt OtHemwso 10quies winds of Cxpessons contmnaed i these
feguialions blar ihe samae maaning as « Ihe ACt bul excluding any slatory
MOICAtN Iharcod not in forca wihert Ihcse rogedalons becorme tndis) on It
COmpany

SHARE CAPITAL

2 Subject 10 ha provisions of the ACt and withoul Prejudicn 1o any nghts
ditaghed la Ay Pxagtng shares. any shave may bo ssued with fuch rights or
ESINCtong a8 the Company mey by orcinary Soiuton Goler ming

I Subyac( w the provisons of th Act, thares may bo 135,00 whith a0 19 by
FRCAHT 57 e 10 bo hadla 13 5¢ redoorned attha 0phon ol thy company of the
NOIgSr DA SLEH 10PME ANY i JCH ManneT as mdy B4 prowisod by 1NG articles

4 The Company may exaicise tha powors bl paysng commissions Confarred by
tha Act Subjoctiathe provisons of Iha ACt any SUEH COMWMILLON MRy ba talishud
by tha faymon| of Cash of by Ine AN of iy or partly pasd Shaees O gaclly et
v By nd padlly oy Wee oltwr

5 Excap( as requirad by law, 1o (300 shall bo Fotegmisig by the company as
hakaing any share upon sy Itust and fexcopt a3 oihiirmse provided by Iy
i3 oF Dy Jaw) tha 2ompany Shall nal be bound by o fecogmsa Aty mteresi m
any Shae dxtept an sHAolkute NG 10 e entuely Wiatertl v W holde:

SHARE CERTIFICATES

6 Evory member. upon begemmq tha holdet of any. shares shall b caitled
wilhout papment i one caetibcale lor i 1he aharos of each ¢lasy held by hen
}and. upan ransiornng 8 pariof his holding of shates ol anyelass. 10 a tof Kikate
o tho Datanca of such holding) of seyerdl Ceriicales 0ach o pno ormote ol g
A4 UDOA DAYMONL 101 tvety COTIGCAtS atier e (st O SuCh (O KSONADIY S
45 the Owecions may doleyming Every Cerhiweale shait by seakt] wath the soal
and SRall spocify the number Clacs a’kl distmguisting numbers {# any) o) 1he
shares 10 winch i refaie s and 110 AiB0ount O reSpeChive amounls pasi up thereon

Tre company shall nd) Do Lound 1015508 Frder Han bna tonidale ine shatos
hoid jointly by sevoral persons and debvery of w EeTULERID 10 6ng o holdor bl
be a sult:cient delviny to ail of them

7 dasharocorthicalmisdetaced, worn-out 04104 JEStOYEO ¥ May e renemed
0N such lerms (f bty ] 3310 evidence and o ity and puymeniof Ihg erbensos
102300Atdy nCurtad By (he COMParny Wt mveSIalng Lvdenco 25 In¢ gveLInn
May delormune but oinorwise free ¢l enarge and fn 1ha ¢aso of delscemoent o
witarav-out] on delvery up & the ol CetdCa'e

LIEN
8 Thocompanyshallhavo atwstand PAANG R 00BVETY SHAMG (NGT Deng o
fully p3d Snaro) 1or a moanays (whelhor prasanilly payatie oe nol} payatic Ml a
lixgd tme of cattadin respeciol hai share rheawecmmraunwmuwuo
Hiyy sharg 10 bee O nparleaempt froming rovisons of thes repulation The
EOMPANY's Lori 0n A share shal erlend 10 Ay AMounl payabia vy fespesiof it
9 The COMPANY May i i Such mannor a5 1he Oaeciofs dolermne sy shatps
0N whith 1P Company has & hon o & SuUm m reSDoc of whch I ba exisls 13
Pesontly payable andis nol gaid witren lourieen CR ar days affer nonce hasbeon
gwcmletmwdo:e&mshauemimmpqmmﬂm 1O RINSONSEGUANGO o i
deatti or bonkrupicy of tha holder damancmg payment ang sialng 1hat of the
Gl 13 Nl comphod with the Shares may bo $04d
10 To pvo sffect 15 3 53te 1he direciors may authOnte SOMe pedson 10 grocute
an ssttument & 10angier o4 1o shares GG 1D O I ALLOIANCE with tho
direchons of, the purchaser The htic al the Iransferes 10 the shares shatl 20! e
:Ll!uclad Oy any intagulanty m ot invaldity of the £r9ceedngs in telerence ta tha
L]

It The natproceeds of ihe sl alior payment 0f the Costs 1na be apphed m
payment of 50 Much ¢ (NG Sum (O whiGh e han erists 3515 protenily payabie
and any resduo shat [upon surrender (0 e LOMPANY Kir canceiaton of Tha
corliblata (o0 1he shatng soid and Sulnetl 1 3 bp 1n Hor any mentys hol
presenty payable 48 caslod upan the shares before the saia) be pag 1o The
Persen entilied o the tharey al the dale of The sake

CALLS ON SHARES AND FORFEITURE

12 Subect [0 1ha (erms of MTGIment T awptions LY Makg CaNs LPon ing
MEIBDEIS MBS0 Of Iy MONCYS e on 1N Sharn 5] whelher n feapaciol
POManal vahua Of D) hnd S2ch Member AK (St 10 1IComg At least
fourleen cloar days poice spcCilying mhen and whicre Dayfent i 6 be mage)
Pay 12 1he Company as requed by the HOLCE he MoK CAled O s Shares A
Cll May Dt retuirad 10 be ping by instdimens A cal may belore recent by the
€c-00any ol any Sum deog thereundar DE revoked Mt whike o7 art #hd payront ob
Scakts vy be podronod i whold A part Apersoniupon whom a catlis made shad
fMan hauty s Cals madp Lp0A P nQiwi iR 1 a0y The Sutisequant iransier of

!\i

-_"

H i
1
12y

Ihe Shares o 15pect whitieof the €al was made

13 A call Shakl Do domed io rage Doeh Madks 3 iha tine swher the resokuon of
e ditpetors guthontng Iho call was pastad

o Tha it holders i) 3 share shatt be oty SRD TV N RATAD KD DAy Wb Caty
Hruspacl therecd

35 ilacall remams unpad after it has becbme dug ang payable e parson hom
WHOML S Sy and payabio shid pay mlaceston the amognl uUnOaKRom the dayst
becama due and payabie Lmii s pasd @t the rate lied by the terms ot atlatrment
Of i sS1@ of T the notrce ol thg Catl oc sl Do rate s Feapcd, ol ther IprCDelate £ 308
tasdelrn;:d Ly the At but the onClors may warve payment of ihe HHerestwhiolly
[ RLY-F

16 An amount payatde i sespect of 3 share on aloiment of at oy fxed dale
whether N 1osOeC ol hormnal value Of preMnm o A5 annslalmeni of A call shalf
Lo deemed tobad acall and it AT Pass SKG proma s«Gnd of it Irhcies shatl Spply
4% 1 1hat amount had becme Gt 3nd payabie ¥ wiftue Of a calt

17 Sutyect iG the tarms ol aNGimen e depciars May makp Ireangemenis on
the is300 of sharas for a dillerence between she hoiders n Ihe amounts and mes
ol papmant of calis on thow shares

18 W a call remains Lnpive alies 1 Nas Beecome sue and Payatia tho deecion
may gee 1o U parson 1rom whoen it 13 due nol l85S than foutbeen Clear Says
NOICE FOQUINNAG FAYMENT Of the $Mcuni uNpawt Hgatte witl any nlerest wisch
mayhave accrucd Tha notice shall Aamg Ihe place whors Paymentisiobe made
A chal B13tg tnatif tha pol ¢ 12 NOLEOMPhed wilh 160 shardsm respect ol whieth
e Call was made wip b kable 1 be {otteded

131 ihe f0W ¢ 13 1ot cOmplad with any $haee u 1E5DeC| Of whach ol was given
May. belois he pr, sment tquited By e Note hus beenh enade. be folened tya
Ho50luton of Ihe deegtors and Ihe {oeiure shal Chode &l divadends of oTher
rwl 3§ payabie n respect of sha focleted shares and not pad boloee ihe

oticiture

20 Suhmllom:xm:-msolml\tl.aloflclwdsl‘wemarbesdd realkotied
o athefwise dispasod ol o0 such 1eims and s such manner as the grotions
determne edhcr 10 he peison who was brelore ihe lodenure ihe holdet or 1o any
other parson and al any leme bolore sake fe-abiglment o Qs dipasbon
{othenue may ba candelbed on such Ioims 35 Ihe drecions thak it Where fof the
RUIPOLES Of 1S dheposal & Iorfeed Shard 1310 by Manslerted 1o any person Ihg
OHLCIONS May AU SE SOME DorSON 10 ARECULe AN Kysiiument o fransior of the
ARDIO 10 that parwn

21 A porson any Of whast shares have been lorfeded shall cease 1o bo a
MeMber i rosnec! of IO and shall surcnder 10 the company lor cancelalon
10 Cortihcalely tha shares bor hetled Dol Shaltamivn batie (0 me comaany for at
moncys winch al e dale ol folledure were presently payabie by hum 10 the
COMPANY m respect Of (ase Sharth with /ileiesi 31 1he 1312 21 whaeh Ierps) was
payablo onthose belore e fodelure o1, d na wieresi was 50 payabla &l
N0 appropiiaiy 12t (as detined w0 ihe ACH) from the dale of fodeture ualil
paymam Ll the Ofeeuss fiay wave Darmwnt wholly o 0 part of endarce
Darmonlm:rml Dy alowancolor the value ol tho shiares it the Lme of torfesture
OF 10F £0Y CONSANLaLON 1eCCived O thed GLo0ss

22 A SGIory detiazalioh Dy a eCior b1 1he SOEMatY thal 3 3hare has botn
forfored on a LPeChed dala Shall bu contiusive Bviienct of the 12015 Siated n
1 25 agnst X pesons Clamng 0 be efittod 10 1ho shade and 1he Declataton
£hal subroct 10 ihe eiecuind Of a wistiument of ransier | Pecessary)
Consuiuig a 9odd Kie o the Phato amd L person K whom the Share
Qusposed of shall NG be bound 10 30¢ 10 6 BpPRCaton Of e Consiceraton. |
any ol $hatl hus Ttk k) tha share be affocied by sy ureguianty i oc svabdiy
Ol the proteedngs i telteencn K the Lotleducs ot Sapasal of the share

TRANSFER OF SHARES
2 The mstramenl of Wanster 0 8 shato may DO & 30y usuat (o or v any
Gther 1rm wheh the dreclors May sppiove and shall bo execuled by of on
lbehaﬂ ol tha iransleror ard uniess the share i Julty past Ly oF on bohall of the
ranstoreg
24 Tho deeckrs may feluse 10 regsier ihe 14ansier of 3 share wheeh 13 not
fuby padd to @ persan ol whom iy 90 00) approve and they may eluse o
u?smt It transler of & share 0n wivchiihe compasty has abor They may s
relote 19 reguaies 8 tranttor unlpss —~

183 N 1 Wdoed Bt e DLIke ©F al Such Omet pace as the deecuns Ay
pnowt and 1y pzcompamed by the certthcaty lor the shares 1o whach il retales
and Suth Gther ©VGENCe a5 the UreCions May IENSONANY (CQUE K3 Shaw the
gl ol e Transieror 1o maka the transier

{6} % vs wr re 0t of Oty oo clats of shares, ang

{C] 1113 o lavout 61 Not mone Than fou transierees -
25 1 the dvectovs refuse 1o sogrster a iranstor of & share, hiy shafl witvn two
MOnthA atter the Qiig ot whuch NG Lansiar was lodged witt She Comy sty wend
10 B Hansleree notxce of the retusal
26 Tha regestration of ransters of shares or of fiansfers of any class of ghaas
may bo suspended a1 tuch Wnes and for such penods. (not eaceedng ihly
G3YS Wi 3TvS year] as the dreCions May Celctmwe
24 Ho fee shatl by tharged lor the regisiralon of aay intitument Of ranster o
Other dacument relaing 10 o aHecting the Lke 16 oy thare
48 Thu company stafl be entied 10 1etan Aoy nstrament of ransior wineh s
refsteted bt aty nctrument of franster whech the deacions refuse 1o rogisler
Sl be retwined 1o the person K0Ggng it wiven NOTice of 1 tofusad oS grvern

TRANSMISSION OF SHARES

29 I A MEMBot thes th CarvivD! OF SUTVIvOrs whire by was 3 pont holder, aru}
Iy W:mesmmmz whete e was n m« or the only Suteretr of
Yo 3, Thad be the PALONS (ELOQNS T COMPAnY 43 having
Ny I 1D Ty ntorpst bumm hetewn Eomaned shall releace tho ostale ol
& deceasod menbar Trom any babekly in 1espect Of sy 1hare winch had Doen
Kty held by wm
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IO A PR berc g BoLEgg G Mg 1 Dnkguende OF W deaih
Daskmetioy of & (nher Ty LOUS Mich Deteiy e froduCed #8 B
degCupn May rieaely Mluve Wodt st 3 Degoms the of e g
o K Raye B0 Pore0n NOMenAleg by R fegtlored e ie lranilives i In
S Gty K DOLOTR i NI 1o 1AT Qivet RGHCO 0 U COMPIDY 1 thai allect 1
Do HACH 13 Rlve A0 PES0N tegislucdd Do Ahdd rrocute BN sliamernt of
Iranster ol the share 30 QS parton. AR Y artgkon relabing 1O the tranaler of
shatgd shatl appdly 3 1he N O nphnent of anater As o 0l word &
niinamert GLrensler v:wul;d by Ine membar S the death or banarupicy of
| e bipd oo] ACOWEY

.‘.\T Tpo?:on ﬁwonw mkiied 12 D shan @ Sonsequande Of tha death of
banhruplcy O 8 membedt SR8 Raye Iw (g1 10 winch b wiurdd D entiled f
he wers, Ibd hokder of M shive  €aCepl thal bo shal nol. belorg Deing
rugestend 25 19 hotdod of Iha share B3 antiled wiespect of 410 altond of volu
ALy mesting O tne COMBany O 3t any Beparale moeting of he hoiders of any
class ol Shares i (he COMPAny

ALTERATION OF SHARE CAPITAL
32 The camparky may By OVNMY i¢loution

{B) IDCrease 1S shaie caglal tw new shares o such amounl a3 tha
e [
“‘:&n}‘ °£np§§uam and divde all or any ol 1y shate capial ito shares of larger
amewunl 1han ils enshing shares

te} sutyect 10 the provisons Of the Acl sub-dwvade s shares. or any of
iheit wita shares oF srrafon Amguit! and tha (esolution may dekrme that, 25
belwieen tha shated reSuting Hory the Suld-drision  any of (hem may have any
prelerente Of advaniage as compaltd with the othory, and

Nty undeiny botore OF 10 Wi GeClas abon oo thee 105U G D (dvw o HiarwsD &
xA tag‘;‘i’v Uotnndod Sutyetl 10 e puomsains of tw ALY & ol <y L

s by ho charman, o
(b} by 21 keat! hwi mtmberd ueng the (GhE ) vole 34 he mestesd OF
{C} By & marbar f Asernbants fepiesanineg nid kats Bhan dnm Lenth of e
HAM Ol 1oghE OF &1 UMt Ihember s Bavang e At (0 vol W D inaseddy) oF
{4} by & rmomset OF iruinliers ddduy) shases conlurrang o pghl ko vty al
iha mocing bung shaied o0 wiiKh S0 #J00e0% SM Hat Deon Daxt Up pous!
:adr‘\ot Ia:n tan Hre lenih of the 10181 sum pasd 120 o Wl ING shargs Conlortwng
at g
A 3 demand by & povcon Bé oy lid a mambee thall by the same 83 &
ddantid by tha memius
A7 Unégas o potl 13 duly domandod 2 decivaion by th cnavinan DAl &
fesolunon has buen camed O Caned LhanuDOusl, OfF by 8 paricular iaonty,
of kg6, OF 001 Carie Dy & particular magnty and an poiry 19 that eflocin tho
N s Of tha meeing thall be conchusve evndonce of e Lt wathout proct of
th;o?unbct OF popodton of the voles recorded n favol of Or ajunyl the
resoluon
48 Tho demand lor a pol may, pefore 1he poll is taken, e withddewn Bul only
walft the consent of Ihe charman and a demand 0 withdrawn shall nol ba
lahen 10 have invakdaied the rosull of a show of hants geclaret batva e
Pumind was moda
49 A polt shall be faken st Ihe chawman duects and ho may appown|
scrutingers (who need 0ol be mombers) and fix a hme and place I declanng
Iha resull of 1he poll The tosult of Ihe Lolt that Lo deemed 10 be IKe resoktion
of the moch” 1) 8t winch the poll was demandod

{ il gance! shares which at the dato of the passing of (he resolutan, have 50 I tha sy Of an ¢quakily of votes, whatiier on a 3how of hands of on a ol!
' ngl baen lakan of dqi¢ed to be 14kon by any person and dinimsh the amownt of iha charman sha¥ be entiled 10 @ Casiing voll in addbon 1o any other vole he
i 115 share capilal By the amount of tha shares 30 Cancedled may have
i 33 Whenaver as a resull of & contghdalion of shaies any members would 51 A poll demaniod on the elecuon ol 1 thaiman oF oh 2 [LOTION oA
ii' becorna gnntled g fractions of a share. the Oueciors may on behalf ol those adpurnment shail be takan (orthwath A poll demanded on any othel Queston
1. oty sait ihe shates reprosenting Ihe hachors 1o Iho best pee shall be 1aken edher lorthuath of at such imo 0nd place a5 the Charman drects
t, taasonably cotmnabia 10 any pirso- incloding subypect i the provisions of the nal beindg more than Lty days altar 1he poll 13 demanded The demand lor 3
. Agt (he company] and thatnbule \he om1 proceods of sake i dee Proporion poll shall Rt previl the coninuanca of o meeting Tor e iransachon of any
4, among these members, and tha trecias may aythanse soma parsen (o businss other ihan the quesingn on wiith the polt was domanded 1 a polf s
ﬁ easculn an instroment of wanster of the shares 10 o In accordance with the demanded bolore the declaration of Ihe resuil of 3 show Of hands and ho
13 dpchion ol 1he purchaser The transferco shafl nol be oo4nd 10 sed ta the demand 13 duty withdrawn, the maeting shall contmue as i the dernand had not
3 applcation of the purchase mondy nor shall ts Wife 1o the shares be allacted been made
i‘ by any etogulanty 1 of ivahdily of the proceedings un refarence o tha sale 52 Ko nobce need be gven of a poll not 1aken Forthwith o the fume bnd place
;Y 34 Sutyect lo the provisons Of thir Acl e company may by specal al which 1810 bo tahen are announced al tha Meng 3l which 15 damanded
i. 1ES0MINON eaduce NS Share capdlal any capilal tedemphich teserve and any in arry other cate at loast saven cloar days noico shall be given spotitying tha
it share premiwim accounlin any way end and place sl wivch the pon ls;o bé taken ot

X 53 A 1o 30hulon In withing execite of on behall of each mumber whia wotsd
l.:j PURCHASE OF OWN SHARES hava been anlitked 1o vole upon it :.{ud Doon propased at A General meeling
I,

35 Subect to the provisions of thd Act, b ¥ company may purchase i3 own
snaras inClucing any tedeemadle shares) ar 4 filix 3 pavale company, makg
G pEymont n IsEpact of Ihe 1edempnon v purchase 0l NS own shars
otherwise ihan oul of desinbutatie prolits of 1t e company o Ihe proceeds of &
frash issue of sharey

GENERAL MEETINGS

36 Al ganeral meaungs cihet than anaual genera) meebings shall be ».alfed
dairaoccinary generil meechngs

37 Tha diwsclors may call general meakngs and on the requisiton ol
mombes pursuant 10 tha Sromsions of the Acl shat forthvath proceed 19
convea & eatraardinary ganeral reating 127 a date ol later Ihan oghl wooks
atier focept of tha roquibiion f thare are nol within ihe Uniled Kingdom
SUTCIent Lrectors 10 CAN & §enaral moshing any decion Of Ay momer Gf the
company may call a gonedal meeting

NOTICE OF GENERAL MEETINGS
38. An annual genaral medting and an exlraoedinary general mosting catkid
fer iho passing Cf o soacHal rOBOIUHON GF & reS0lLON APOAALNG 3 PCISON AS &
cireclor shall Do callod bty al Joas! twenty oo cloar days ndlce Al othot
oxtraordinary genaral meetings shal be called by at loast fourigen cleat dayy’
mllcndbul & genaral mealing may b calied by shotter novce o il 1s 30
agrecd ~

{a) miha case of an annual ganeralmeeting by altiha mambers enhilled 1o
ati*nd and vola therest, and

{B) tn tha case of any Olher Mmoaimg try a manly » numbaer of the
rmambars having a nght 16 atlend and vole baing a majority logelher hold:ng
qoihhu ihan pinety-lvw Sor cont. in nommsl vilue of the aNares grang thal
righi
The notice shalt specily the Yma and place of the maetn and the genaral
nature of the businass (0 be ransacted And in I1ha case of an annual genorat
meoling, thali spacify Ihe meehng as such
Subject 10 Ihe pravisions of 1he 3TGCHS And [0 ANy (3IRELoNS sMpased of any
shares, the nolCe chal De gren (0 &1 the mambats 1o 3!l peisons enfitied ta &
$hare i consequence of A dedlh o bankrup'ty of a member and to Iha
diretiors and audnirs
39 The sccidental omission 10 (rvt notece of 3 mest:ng lo, of 1he non-rocaint
of notice of a maetng Dy any parson snliled 10 recerve NohCe shall nol
nvalidate lhe procosdings at that mecling

PROCEEDINGS AT GENERAL MEETINGS )
40. No business shall be Iransactad af By mealng unless 3 Quorum is
prasont Two porsons entitied 10 volo upon the business 1o bo Itansaciod, ealh

for the magtng, o if during & Masting SUCH A QUOrUM Cessas 1o be prasent, the
meating shall stand adiourned (0 the same day In the nast week Bl he same
e and place of to such lime and plece as the dxactoes May delermine,

42 Tha chatman. it any. of the bonrd of Srecions of in Prs ADSINCE 30MO Olhor
Qorgclor nommatad by the drecions thall praside as chanman of the meetng,
but if Neibet 1he Charman nor Guch oihet drecion (4 any) be Divsent withn
tflean mnulas altar tha (Me apnGintad fod hotdng the mang and wilng 1o

al viuch ho was prasent shall be as elfectual a5 ¥ il had been passed a1 a
Qgonoral maeting duty convened and beld and may consist ol soveral
Nsiruments i tha bhe loim each ereculed by of on behall of one of mocg
Mermbers

VOTES OF MEMBERS

54 Sutyectio a'%';(ngms of 1eSinchions allached 10 an; shares, on a show ol
hanrds every me who (being an indnadudl) 15 prosent wi person of (beng a
corporalion] 13 presont by a duly sulhonsed represeniaivg nal beng emset 2
membot enliied 1o vole, shak have one vols and On & poll eviry rmember shall
have ont ylo for overy share of whuCh he 1§ the holder

55 In 1the case of jonl holders the volo of the seror who landers a volq,
whathr in Darson of by proay, shall be accepied 10 the exclusion of e voles of
i Glher jnt holders, and senvodiy shall be detemwned by the order s wingh
the narrees of tho holders stand in tha regrstor of members

56 A epornbar in reapaci of whom an order has baen made try any court
hanng Jonsdichon (whethar a1 the United Kingdom or elsowhore) in maliers
Concornang monlal disrdet say vole whathe! 0 4 5how ol hands or on a pot,
by by3 1DLOIVES, COaldr DO OF Olhet Parson authofised v hal behatt
apponied by that court, Bnd any such (0corver. CLEIor bonis o other person
may, on & pol, volo by procy Ewdence 10 the satislacton of the drectors of the
suthonty of 1he porson Cismng 1g exgttise 1N fih| 10 vole $hal bo deposiled
al ha oIICe, o 8l such othet pIACE as 13 IpLCHKd N 3CCOMIMCA with the
afhcles 1or iz deposd ol insiTuments ol peoay, ot less han 48 hours before
the Tme Apposnied ot holdmg the meehing of C;0urted meebng al whweh tha
nght m‘:uo;o is 0 ba exotcised and w1 defaull the nght 10 vole 3hall no! be
ererc:s

57 Mo momber shall vole al any general iasing of 31 MY Separaile moeting
of the holders of any class of shaies n the COMpany, edber 1 person of by
:no:y. 1 r03poct of way shave held by hun unigss 81 MGNoys prosently payable
¢ e i reswect of that share have been pacd

58 Mo obitcton shall bo rasied 4o the guakicalon ol w voler excepl al the
neoing O Mournod medting a1 whieh the vote obyected 19 is tendered, and
gvery vole pol disaliowed al the mealng snat be vadd Any Ghyechon made m
due t':r‘na shall b telarted 10 the Chaman «hosq dacion shal be haal and
conthisve

59 On a poll volas may be gven edher parsonadly of by proxy A mambor may
ZPEOT MO 1han 00 prory 10 AlLend on 1he SIMQ OCCATOn

60 An mslrumont apposiing & proxy shall bo ) weiting, executed by of o0
bahall of the appontor and shall be i she olawang loem (or vy & Torn as near
herelo A% Orcumsiances aliow or Kl any Othot Torm which @ usual of whech The
deecions May approve) =

5 ' mon

i nn;g ’ n:xlamr:bum| -bn ooy [of 8 mamber of & duly suthonsod reprgsantative of e, h it benga
i} 1] X! & Quorum mambuerlmenibes of e above-named Gompany, heraby Sppont ol
;;, A%, I Buch & Quorum 1 PO Presant within hatl a4 hour from he e appownted + O 1209 harmy, ol' LA
LA

Mylour prory %0 YOIO i myfour namets) and 00 my/owr behatl &t thd anoual?

xlraoNATY generat Mooy of the Company 10 be hekd

on 1% » AND a1 any BAourTmen ' t tnereol
9

o0
61 Whete l is eswud 1o atlord mombets an opportundy of stiuctng the
Prmy how G Shal a¢f the nstrument apponting A (Moay $hall be n the

" okowing form {of in @ lorm 33 Near therelo #5% CREuMStANCes aliow of in any

{ acl, Ihe dintion prosent $halt ahct one of thew number o be chairman and, hi8 wsust Appovet
E; thare 135 only one derecior prasent and wiing 1o act, ha shak ba charman ?M fosm whuch s “M'ﬁ}{"g,fm’m ove:
'i" ;ﬁ " mmtafn: mn#lgi 10 act as c?dklmh&g:g 00 GreCtor IS Presant withe \We, of tbenga

aon 3 aflat tha Tema apponited f6r the meeling, the members e/ IMeImbeTs. Move-hamed Comg ApPON
;f presant and enlitfiod (0 volo shall thoGse 0nd of thow number 10 bo chainman e i otine ;'-\""9"'" sy hesetry ! 4
f 44 A dwacior shall, ndlwithsianding that be s nat a member, be entitled to " A3 Ty /CUR Dromy 10 VO Yty o
) atlend and spaak af any general meeting and at any separsio meshing of he name{s) and on my/our beehall at e annua/eatraordinary general meclng of
ﬁ holders of any class of shases in tho Campany. ‘ the company, 4o bo held on 19 « AN a1 &ty adourtment thereol
4 45 Tha charman may, wih the congent of 8 mesting &t wheh a guorum is

prasant (andt 8l d 30 Owecied by the meding), adjoum the Meating from tme
10 it and from plece 10 place, bul nO Suimess stal be rknsacted at an
Adiournad mecting olhor Than butanass whech meght properly have been
irantaciod at the moaling had tha adiournment ot Laken place When a
maoting 1% adiournad for lean dayd of more, al keast seven e days’
notice shall be givon specdying the teme and place of the adiounncd menting
and the genaral naturo ©f tha businass 10 be ransacicd Omenmita it shall nol
be necassery 10 give any such ncle

46 A resolulon pul lo the vois of @ moetng shal to decrfed 0n 8 show of

This lom % 1 bo used wi fespect ol the res0lONs mentionod below as

Resoltion o | "lor *agamsi

Pasohtion Ho 2 “lor "zganst

'Stke ol whecheves 15 N6t Getared

Unless otherwise misiivcied e proay may voie 33 he itunks Il or atbslam frpm

yohwey

Signading dayol 9

62 The mstrument apponting 4 prory and 24y suthonly unded whweh o 1s
grecuted of 4 Copy of such aumonty Cerlihed DAty of in some Glhet way
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MrInesl by B el RS hay

143 Dat cGapezsied 8% iha QICa Iy a) Such Giher placy withan thee )intadd
Eaitom Ay 3 stiied o e DgiKe Comenag e “cwq of Ny
gyt F preay el Ol LY Je EOMpary ¥ relnhon MY Uhe oo oy
P 4% bty Barbii e U tuifag Bod b oy b trwosdtendg Of sl tud feg ity 8l
whvi g (AN MWTEdd o e ngliumenl  peo0OS K YOl O

(o) i i case OF i (aod) takan made tran 48 howrs aftor Al demaded b
epritiod A% diora ke AN i il s Bogn domanded dad O s than 24
o s Bolone ina 19t appotierd (07 1 fabeng of the pod (X

e} where o poll 18 DOLLakan 1orwith It o5 (aken HOY IMe thin 4E houty
altor i wag domiendesd Bo deivorad ot tw medbod Al wihii tha POt way
dernanded L tha CHadMan OF 10 iy SECralery of (o any dYecke
anid an msuumont of Moxy whath v a6 deptiiled or delvattd i A manner 50
Pteited shat be Wil
63 A vote gven of gl demandud by reay or by Ihe doly authonzed
1epiosentalng of & COPGIalon shall be vild notwithdtanding the Gtavious
delermeiahon of tha SuLhonty ¢ the pErs0n yolug or gemanding & poll Liiess
hGhga of 1o alerMINAtIoN was (ecoived by the company at the ollce o al
such oihor placo bl wivch the mslrumont of proxy was duy depotied bofoe
|ha cormmancginenl ol e meeling of Mdduned meelny &t which the vole s
{ven OF iy pod demanded o (n i casd of a Dol taken olnetwico an &G e
SAITAE Ay A% the MOAKng o adournaed meslng) the hime agoointed (o (akang

pott

NUMBER OF DIRECTORS

64 Unlass olhorwisa delermuned ty ordnaty resoluhon e number ol
hrocloeg (Othet 1han alternate dweclors) shali nol be subyec! 19 any manmum
bk shadl e not loss 1han tweo

ALTERNATE DIRECTORS

G5 Any dirgcior {Othor thun an allernalo duotior) may appownt any oiher
Auacior or any Othur person approved by resolubon ol me direciors and wihing
1o act 10 Do an allernale dvacior and may ramove ftum ofice an atomale
duaclod 50 Appoirnted by hm

66 An aliernale dUecior shall be enttied 19 fecaive nolice of ol meoungs of
thireclors and ol all moethngs of comumiees of greciors of wheh Bis appoinion
15 a mombar, to allend and vote al any such meebing at which tha dirsclor
appoatng tim s nal personally peesont, sad gencdlly lo pecdorm all the
functions ot s apponior a5 a draciod it Ivs abaence bif shall nol bo entried
10 recavo any rmunarobon fror: the company (o bes services a3 an alfernale
guacior But it shall pol Do nocossary W0 qive nobcg of such a maeelng 10 an
attarnate direclor who 13 absont fom (he tnited Kingdom

67 An allarnato airecior shall cazsa 1o be an atiemate drocior f s appontor
teasas fo bw a dwaCior bul i @ direclor robires by rotabon of otherwse but s
1¢apponied of deenad 10 have beon teappoinied ai he mechng at wivch he
1o s, any appontment of an altornale Grector mage by hwn whch was n
lorco immaodiaigly gngr 10 ius raléemaent snall continug aler s reapposimont
BB Any appowntmant of removal of an sllernale drecior Shall be by nolde w0
the company signed by the direcion making or revolang tho appomiment of in
any Giher mannt? appioved Dy 1he droclons

69 Save as oiharmse provided i the BLckys, ar, atternale dreclor shatl be
deomed lor 8l puepases 10 ba a droctor and shall alony be responubla for his
own acls and diofaulis and ha ghall nol be dnemod (0 be the agenl of The
deacior apLointug hin

POWERS OF DIRECTORS

70 Subyect 1o tha provisions of the Act, the memarandum and the ariies and
1o any directions geven by special resoluton, the businass of the company shatl
bo Managad by ing Grectirs wha may caercise all tha powers ol the company
No allgraicn of 1ho Mamorandum of arkies and na such deechion shatt
iwvakdata any poor oot of the diecions whch would have been vald i thal
attarabon had not been made of thal direction had not been gren The powors
Gvan By thes seguiation shall ol be kieated by any spedal pawer gea La W
direcioes by tha articles and a meeling ol dueciors M which A Quorum 1S
presanl ey prorgise @1 powerd eatrcsiable by the deeglons

71 The ducciors may, by poveal of alloiney OF othifwis® AppouH any peison
10 bo the agani of 1ha company for Such purposes and on such condiions 435
fhey delerrming wiuding aulbonty for 16 agent to delegale afl of &y of his
powers

DELEGATION OF DIRECTORS' POWERS

72 The oweciors may delegala any of thesr pawers 10 3Ny Commeliee
conssting of one of mode dredions They may alud dukegale 19 3ny managng
dwecior of any drecior holding any olhed execulive cllce Such of thew powers
a5 they considar gesirablo 10 be exercined by Ivm Any such defegaton may be
made suyect to Ay CoOnKtions the ONOCKMS ray wnposa  ani  miher
colaloralty wath of 40 the extiuson of iber own powers and Mmay bo revohod o
attored Subyect 1o any such condilans, e procecdngs of a commulic) wih
lwo of more Mmembars shall be goveined by the sihdles regulating the
procoetngs of dwocions sa far as they are capable of appiyng

APPOINTMENT AND RETIREMENT OF DIRECTORS

T3 Al tha kest anoual gandral meehing sl the deeciors Shall 1etwg oo offsce
and At every subsequent annual general maeimdg ong- thred 4! the deecion who
afe SubeCt 10 1otr@moni by folatoN o 1l th i Mt 13 101 Diee of 3 muiliplo
of ihvea, the number nearest ta ona thi? shad rotee rom ¢*aée, but it there s
ooty ONe dureclon whi 15 Sutencl 10 retvament by rolahon i, shall rete
78 Subyecl 10 tha prowsons of iht AC1 tho dveciors Lo 1efwe by “Habon shall
be those who have been longest in ofhco sance ther [ast apponimant of
re3ppointman|. tul a5 batwean persons wha became o werg last reapponind
dwaciors on the sama day those 1o ra'we shall {uninss They otherwite agroe
artng themoetves| b Celemmned by |of
75, Wtha company, al the moeling a1 whvch a direclor rebres by rolaucn doos
not i the vnc.\r;c‘}( ha retming duetior shatt, d withng ta at! bo doemed 10 have
bean reapponted unioss a1 ha meeiing H 1 resolved o 10 13 the vacancy of
m:;?; |l 18 50luton (0f the 12BpPRNUMENT Of 1 trecior 13 put 10 1he meeting
A 3
Ko porson ather than 3 dwetlon retendg by rolaton shall be appownled of
122000 Led & dvolior at any goneral meating unlgss =

(8] he o5 sacoenmended by the dwoctoes, of

{b) NGl Hpss han fouriaan nor thace Ihan turty-Tve Chear days balom the
date appoelod for the Moating, ncinse axaculed by & member quakled 10 voie
¢t the mesting has been Grven 1o the company of the nlerbon to propasa thal
Pocson for Appniment o reappontment SLanng e periulars wiveh wod, if
he were $0 appornited or reappointzd, be requead 19 be Siuced N the
COmpany's ragriter Of ditettons logother with notce exeduted by Ihat piron of
hwd willingna ss (0 DY 2ppOwied o reappowntod
77 Notlass Ihant savon nod more an (wenty exght Cladr Gays baloa the dake
apponied lor holdng 8 Ganeral mesting notce that by grean W all who are
entilled 10 racova nolicd of the Maoting of any person Athet that & dNecior
rehnng by (012100 M the Mecimg) who 15 1ecOmmendsd by the deectors 1or
FONUMENT Of 1eASPONIMENT &Y A drector AL tha meehag o n (eIpect of
whom nofice has bean dufy grven (o the campany of The intention 10 PrOPOTA
hum 4t tha meeing 00 SPPONIMENt O 16 APOXNIMOnt as & duettor The notice
3hall grva ihe parlCalars of hat porson whweh wondd, of be wera 20 sppooed o
reapoointod, e requned 10 be included i the Company § togrtor of drectons

TH Sadnoct ah alorasas thy Company ey by rosry Hesion S00r K
SegtBOr: whil (8 wiling 10 Bt LD ba & DUeCinl esiner hy 18 A vaLBICY Or a% 40
8200 GraciOf J0d may SO Sulorme fhe (018100 i wivh sy ROGAGNE
drethn S Wu K rele

79 Ther QeeCions may appons # (e son whi is waling ) all Lo by 3 Gdeceol
edAbet W b & vacay O as a0 addilonsl QUOCIN, Orpeded Al e
AP JO0S N0t CAUIE I number Of GraClrg 10 enNCtod any il
Lagd by or o accordancy with the s1hcios as tho mawsmizi su™rer O
GReCtg A Sreclor 10 appomied 4t B Sthee oroy untd e 00 Yockwing
anrunl guniieal maolnd) Sod shat Rt Do Eakart el OO 10 DEVMITRNT INE
JueCkHE wha s 1O relre by 70tatan atthe meeting 1 1ol roapiontod al such
Aritust Guneral nualing ha phadl vacale office 81 e conCluton theresd

A0 Subyect at afiresdsd A dweClor wha reiies al an snnuaf genersl meetng
may. A wiling 10 acl, o reappouied 1| e is DGE I0R0pONIcd Ny GRad rgtan
QINCO WOt Ihe et 1ng ADDOWIS somqona ¥ hus place of d A coes rot do 30
untd the and 3 the moelng

CISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The citea of a dieeciof shall b vacaledd -
fa) he coases ko be A direcior by vitlug of any provson of tho Act o ba
bagoma s eoiutiled by law lrom being 4 dwecion or
fb} ha botomas bankiupt O makes Any Mrangemoen) Of CoOmPosIpn wn
fus Er0itaes ganaially or
[th hais ofinay be suflenng rom mantal isondi and Gilfet =
{1} he 15 admited 10 hospital m pursuance of an apphkCabon fof
Ay saon Ior eatment under e Menlal Health Act 138] or n Scotland an
apphcation foe adimssion under the Menlal Heslth (ScoBand) Ao 1960 o
{n) an order 15 made by a ccut! having unsdchon twhether in 1Mo
United Kingdorm or glsawhore) i maliers concernndy monial tisotder lor it
detenhion of [or the 2ppointment 61 a reeves Curaion bomes of Ot person 10
exefise powers wilh iespect 10 s property of allans of
10) hia rosgns hes ollice by nolce 10 the company of
o] ha shak for more than wa consecutive monins have been absmnil
walhOut Pertmssion of the duecions 1rom meetngs of diracioes hekl dunng thal
penod and the thtecion resotve thal tws olhiCo be viacated

REMUNERATION OF DIRECTORS

82 ¥ho dynciors shatt be ontifled 10 SLCh FeMuneralicn a3 he COMPAnyY May
By inary fe50lulion detenmune At Uniess N rertuhon prondes Qierm sy
he remungtation shail be deemed 1o actrue lrom day 1a day

DIRECTORS® EXPENSES

83 The drocions may e 0ad Al havelng hatel and othey vapensas propoity
curod by Ihom n connechon wilh they altendancd xt meeings of drecions of
comaniend Of deeckis of gonosl meshigs o SeDAAle Mmeengs of 00
holders of any class of shares of of debenturas of ING COMPaNY O Othetwse 1
connechon with tho discharga of 1heir gubies

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subyaci w0 the provizions of the Act Lhe deeClors may APOOmL one of mre
ol thes number 10 the oilGe of managng drector oF 10 any othur Sxetulned
olhce wnder the company and may entet sio an agrecment o aitangomenl
wilh any croCtor for s employment by Hhe Company of Ik the promson by termi
ol any 56rvices QuisKIe tha $Cope Of 1he Ordmary dutes of a geecixr Any such
appontmend, agreement o¢ rangernenl may be made upon such lerms as iha
gvocions delermano and they may remuncrale any suth uwecior for he
SCrVICHS a3 Ihey think I Arty appaniment of & duecior 10 a0 execulive olfice
shal 101menata i he coases 10 be & (irettor bul wihout prepudde 10 any clarm
lo damagas ler breach of he conlract of Setnce Detweeh The deetion and the
Lomoany A manage deacioe and & cirecton hotdng any othet esctutivg olfica
shall 5ot be sutxect 1 rotroment by folalidn

B5 Sutyect 1o the provisons of the Acl and prinadod thal e has disciosed 13
Ihe Grociors (ha Aakxe and cxionl of any malend) sleest of tvs 2 ddecior
nolwinzianging hws oflce

{a) may tm A party 10 Or olborws nieresied o any Lransaclon of
aicpngament wilh e Company o winch the company o Gthermsn
intetesied,

{b} may Lo 3 dwecion O Giher Glhcet o o employed Dy, Of A patly 1o any
fransaclion o Miangemenl with o Olbheiwase nletested i any body
Coprate promoled by tho Company O a1 winch tho Company 15 Gitvarwist
itaresiod. ad

{C} sta¥ not by reason of s olhee e ACouNable to the company Tor
any bunall whech he denives from any suCh oflCe of employment of from any
SUCH aNSation of arrangement e (rom any mterest o any such body
CowpOraka ardt No SUCH IFANLICION Of anan?omem shak b kable 10 be avgeoed
on the Ground of any such snterest or bonein
86 For tha purposes of reguiation BS -

fa) @ general POCH Given W Wy S ETYONS That a AxeCior i Lo Do regarded
A% hawng an mictest of the natwe and eatent specified | e Noice 0 any
ltansathon pe arrangamant o which a specihicd pevson o class of persons i
rerasied shal be deermned 10 Ba a dsckxsute that the deecior has sn wnisresd
N any such (tansatlion of the nalue and ertent 30 spacibed and

(b} an snlerest ol wineh & dveGior has NG knowicdge and ol wincti st 5
wnam&:o 10 capotl om0 have Wndwicdge shall not be trealed as an
wilert 3

CIRECTORS' GRATUITIES ANC PENSIONS

87 The deecins may prowsde bentlits whelber by the payment of gratutes
oF PENSIONS OF by snsuranca OF stherwise. for any trecion wha has beld but nd
fonqer hokds any ¢1ecutive Gilite br employment with the Lompany oF with any
hody Copirale winth 15 Of has bDeen & subsddiaty of the company or 3
predecesso m busmess of tha company or of Suth Sulrsaeaey, andt 01 By
membor bl his lamdy (includng a spoust and & former spouse) of any person
wha 18 00wt dependent on fam, and miy (et weltbelind a1 alter heceases o
hokd such ollce o emplayment) contnbule 10 any lund and pay pemeums 1ot
Ihe purchass or prowvigon of any $uch baneti =

PROCEEDINGS OF DIRECTORS

88 Sulyect 1o the provisons of the arcies, the doecions may (ogpdale thed
DrOCEEding s as they thank it A direGlor mary, And The Sourelary 81 Ihe request of
a deio $hat, catl 3 moetng of the Owectons It shall nol b noCossary ¥ pive
noite of 3 meelng 10 3 drocior who 1S alisent lrom s United K
Ouoshons acting A1 a maetng shall be decded by B maorify of volas n the
cave of an equaily of votes Ihe chawrnsn shat have & SCOND Or CASLn vold
A direcion who i3 also an alleenate dwoctior shal b enbtied in the absence of
Tus EPONIDS 10 3 Separate vote D0 behdl Of his ApPOsLor 1 S3RHLON 1O Tus Own
i

89 The Suorum lor the transacton of e business ol the directors may be
Bued by 1he Crwltors ang uniess 30 fued AL any otfier nymbaer shal be twa A
PEISOA Who DOKIS BTTnS ORly 3% &1 alleMale GTedion shat, 4 iz appowior 1S
ot presant, be Countdd i i GUOMNM

90 The Conlinung droClors o & 50M CONhoang dvector may acl
notwithslandng any vacancHs o thaw tmenbel, but, if the numbet of direciorns 1
fess than i Aumrbor fred a3 the QUOTUM, T CONLANY D eltors OF drectdr




B

My BH Qivky 1O A FAMPORE O 8205 vad ANGa s OF O Caing # gonersl moeiing
$)Tha (rachrn nay SpOOV One BF Pher (umbes 10 Dat Ine Chaenman OF
BOMT € ruCi A0KE AIAY A1 &Ny L1na FeaWona ham from Enat plhce Unless ha
urmwibws K ety 40t YOGI 39 Appdeiond ahat premde 2t avery reaiing of
AVOEVNE B winGH bk proson) But il tharo 1s 10 deag ko holibog That adfce of
o Ihe dragior PO (L 1% Lnwilbt) tO prasdan Or Is Do prosent wiltun biva
erted alter \he hine aceied [8 he Meleyg, e GroGkys prasent fnay
APE0Ut Orgy OF v Tuambeer by bat Fharmary G M maoataeg

92 Al AC1S 00 Dy & meeting o duaciors o of & cormmitlae of deoecions of
by B Peison ACUNQ a8 & deCior shall, nohwihstanding 1hal d by alivewalds
haCOVETed Ihal Ieie was & defoct 10 Sho apponimant Of any airecion O tha)
any of Iem wate daqualified from holdng ol or had vacalog office, o¢
were POL gnhitked 13 vare, b &% vald a5 iF avery such porscn had boen duly
appotnted an: was Quakbad and had conhiued 10 be & direcicr And had boan
wiirthad M0 v

93 A fes0lulkm o waing Signed by all iho dirwctors antilied 10 tocove nolce
of & mesling of Yrectars or of o commillee of dreciors shall bo as vl s
eitaciunl ay it il had Dedn Passed Al a meelog ol drelion or (A% tha casy may
bet A comeities of diteciors duly convenod and held and may consisl of
Sovaral documinls o iha ik larm gadh Bgood by ang or moca dieclors bl a
1250lulan upned by an altarmale dieclor need nol al30 D 3Igned by his
appointor and € A 15 ugnod by a deeclor who has appoinied an altornsta
direlior i need mil b $GNned by the allermale direcior in thal capacily

#4. Save 23 otheiwise provged by the arlelas a daecior snall naf vole 3l 3
moelng al dJactors or 6f 4 commilled of Puettors ON Any (ISORILON
CONCIING o Inallat in wiuch he has. siroctly o wdectly, an slerosl or guty
which I8 matetial and which conthcls of may confugt with the intorosts of she
company unlpss hus o st of duly anses only Locausy the ¢ase lalls within
ane Of MGte bf the Iolewing paragraphs -

(a) thar tusolulion rolatey Lo thi Giuwig 10 fun of a guaraniow, rocunty, of
mdemmlr wn7e3pect of money font 12 of an obhgaton incurred by tim 14 the
vertelit of \ho dompany Of any of its Subsihanos

) 1he resolulon relalos 1o the gwing 10 a Wwd parly ol 8 guarsnice
sacutly of indamady in raspect of an obigation of the company of any ol ils
subsidiatens lor which Ihe dwactor has assumod (esponsibhly inwhole or part
and whether 3100 ¢4 Jonily wilh olhers undtd a guaranige OF mdaemmty of by
the gving of socurty

16§ tusnterast Anses by wituo of s Subbenbing e agreong to subsonbo
lor any shares dobentures or olhor secunhiy of the Campary or any of 13
subsidianas or by wirlue Of his being  or Inlendng 10 bacome A Harkcpant i
fhe unddiwniing of sub undemwnling ¢f an oflor of any such shares,
gebenlured Or oiner Setunlies by the company or any of 13 subsudianes for
SUDSCHPAGE pulChase of Sxchange

{a) the resolution celated in any way 10 a rolremenl benealits seramo which
bas boenh approved Of 15 Condilonal upsn Aporoval by the Board of friand
Revanue for 1axandn purposes
For ine purposes Gf Im$ regulation an inteeest of a person wha o {or any
purpose of the Act lexcluding any statulory modification theraol not in lorce
whon IS regulabon bodsmes indng ¢n the companyd connected with a
duecior shall &4 eated 3% an mikrast of the dwecior and n rolbhion 10 an
aiternate gregtor an milernst of s apponlar shall e Poaled &% an niwest of
Ine allernate direcitn withoul prejudize 10 any nferest which the alternato
diroglor hag Gitverwise
05 A Ovecior shall ot De covnied in 1he Quorurn (vosent al & snentkog
rolatian 1o a resSuian &n whch he 18 not onbitled (9 vote
26, The company may by ordnory reS0ulcn suspend of relar 1o any eaten!
aithar generally & m respect of any pattCular matier any prowisn ol the
arbclos prombrling a ditedlor trom vabng at a moekng ol drectos or of a
cornmilng ol Sirales
97 Where proposals hre under consideration consormng the appontment of
1w Of MOre S eCiors 10 O1Ieas OF PIDIGYINENES wilh 1Mo LOMPANY Ge any Doy
CODOIAte i whith IR0 Company 8 mierasied Ing profasali may be dwvided and
consaared i celabon (0 eRLh diteltor separdiely and (piovided he s not lor
anothar reason prezluded trom voteng) vachof the Juecldrs Cenleiney shall bo
enbitted 1G vole and be Counted i the QuOrum m respecl Hf oach regoulicn
escepl Ihaf canserrang s Gwn AppCnlment
98 I A quashon ansed 31 A moehng ol diectors o ol a commiiee of dveginmg
&% ta 1ha mght &1 a daector [ vate {he quasiiin may belore th £andtuson ol
Ihe meatng be tefetred 1 e chitman Gf (ke moakog and "Ny fulng n
relabGN 1O any Quecisit Ingr 1han femaalf shall pe khal and ContiLg ve

SECRETARY

@9 Subect1d the Pronsiong of thg ACL the sodrelary shall be apRonted by the
duactons los susn leem a1 SULH remuneraiicn ang upGn SuCh CoONSiHons A% ey
may think fit and asy Secretary $2 dppainted may bo remdved by mem

MINUTES
100 The giectars shan cause manufes o Lo made o bocks kept fr Ihe
PUrpQsd o

ta) 0f all apconimants &l offcers made by iho drectvs and

(] of alf procendings ar meoungs &f InG company of the hatdors o any
Class Gf snares « Ihe Cormpany and of Ihe diections ard ef commtees of
Gectns InCluding the namys of Ine drocidts present a1 each such meeling

THE SEAL

131 Tne seal shatt ondy B used by (ke Authonty 6! the drectas o of &
cometalics 6! drectots autnonsed by the decelars The doetlors mas
determng wh 503l SN ANy inslsumant 1o whieh the Sealis alfwed and unlers
Othermzt $o celermned 1 SPal be :goad by 3 dwecldr and by IRKg setretary or
by a second diracics

DIVIDENDS

102 Subjost ta the prowisions of e ACl Ihe Company May by odnary
r50lutn detlare drdends  JCCHIInie wilh the respoclve nghts of the
rdrgemmr.-. tut na dndend skall excecd the amount recommended by the

HeCiors

103 Sutnaci to the prowaions of tha ACL the drecions may pay mienm
dwagands (| 4 appears 10 lhem that they are justdied by 1he peolis of the
company avadatle fot disinbutiin If the shatg caplal IS dwided nto different
CHIsses the Araclors May pay mignm dividends 00 SNareh whech confer
delarred or non-prefarred nghis with reqard 10 dividend as wa't as on shares
wHILh tonler pealarenbind ngnis wim regard 10 dandend, but no wienm drooend
shall b pa:d on sharas catr doftrred of NOR-preMIred PGS /2, a1 M (me
of payment any praforeniial dwvidend s m arrear The dwoclors may also pay at
inlervals setlied by (4M any deadend Dayabio at a fxod rate d it appews o
thami that the peofils avidabis for tistnbution snty the payment Prawdaed the
tuaCiors act wi GoOd Tain thay shall nat ncur ary babtsily 10 tha holders of
starnd conlgrrg praferred nghts for any 1035 Tey may suller by e Lawfcd
pagrnanl of anmniefim dwidend on any shires having delerrad of non-prefened
rghts

104 Excapt as cibermse provided by e nghts attachad 1o shares af
drndands sha'l ba declardd and pad aCCOding 12 The amounts Baid up on e
Shares on wiveh [P dondend 3 pad AL diwdends shall ba apporianed aed

Pt plopodTonataly 19 tha amounls poxd U on the shares dunng any partron
of potbong of the pendd i raspact of winCh the Cwxdond 13 pad, but, if any
Hiare 13 1s5ued on Terms Srivating Inat it shall rank [ dredend as om 3
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HOG A Qe sl rreelang dolinnng & Sreckind may ubn B SeCommaty Snion
Ol o grectors dewcl AT 0 Anal be sabtfid whodty o patlly by the
didpaton Of Aseols a0 wheie dry QHUly antes oF SROMT G e
Gl the deeClon RINY bikd Uur Sana mad o QEUCRN MY a8
Trctona! cortiheatos and fx the vahe (06 distntabion of avy 85is and mey
datermrng 1ial casht shdt Lo i) 10 ury Moty LG ind 1ectng of we val.e
r I:-ed W rget 10 sl She 1ghis OF seinbiory e sraty vetl any sstats in
uslgoy
106 Any devtend OF QUGE MONGY 5 DRYSLE Wi fospcd ol & shara may b pad
Ly Lt Senk by pOnl 10 ID0 rogistered iodaos of tha per oo aobibed oF 1 wd
OF (NG PESGNS did 60 holdists of the Alidig O ey puntly antitexd 10 A by
reason of ihe doath o bankiupicy ol the holder 1) e cepateiod Bdress of
oo oo of those porsons wha s hiest nainod n tne mgister of membs of |
suth pgrson and 16 SUCh addross 26 The Darson O porsons eruled may n
whtng dregl Every Coiquo Ahall be made payatia 1 the oides ol the porson
Of per3ons ealtod o 10 3uCh Oher person as e porsoan oF PEISeNS st
may Mt writing chrécl and ayment ol th chedue shall be @ good discharge (0
the gompisny Any xent holder o gihid Derson jontly entitlod 10 8 shave as
Aloresid shay give receipls 1o any dedend O olher monoys payatdc n
rospeci of the snarg
W07 Mo dividung of IHET INGNRYS payibie it o 2 share shall boar
unlﬁresl'wnmt Ing company unlass Gitrwisa prowsded Ly Ihe Nghts allached
1o the sharg
108 Any thvidend which hat reanamed unclaamed ke twelvd yo4S hom te
date whin 1l became due tor paymant shall of Ihe deeciars SO rasolve be
fottled and Coase 10 rerman fwing by Iho Company

ACCOUNTS

109 No member shatl {ag such) have any nght of nspechng any Bciounting
recotds of 0thor ook & doCument of the rmpay exée a% conferied by
L0 O AUthonsed by e deociars or by Giaindry rosolulon of the company

CAPITALISATION OF PROFITS
190 The drectors may with the aulhonly 6l an ordoary resoi=ion ol \he
company «—~

(a) subyoct as herenalier prowded, rescive 1o capiaise vy undivded
prafis ol e company nal required Tor payng any prolerr nial dmdend
{whother of nol they are avadabie 107 disinbulion} o any sum standw.g 10 the
crotil of Ind Company 3 Share premiun accounl of Cafatal redemaLon resesve

(L) appopng'e the sSum resolved 1o Do Caplahsed 0 e membets who
WOl havd been entitiod 13 101! 1 were distributed Dy way of dovidund and i the
same proportons and apply such sum oo ther behal edher o OF tlowards
payng up tho amounts i any Ity the time bivng unpand on any shates beld by
thom rospeciively, o sa payng up wn Gl unissucd Shares o detemiurgy of the
eompany of a agminal amount equal fo thatl sum and aflot Ihe Shaes o
debantures credited as fully pag (0 Ihesg members of as ihey may dwect, in
ihtie pisportcns Of parlly in one way and pirtly i ihe other bul thg shae
promenn ATCount thy Sapaal redemplion resdtve, and any profits wheh en
nol avadible for disinDubtn may 1gf the purposes ¢ tus feQuiaton, only be
rpphed :’n payng up umisued thares (o b alolted 10 members Gredited as
Wy P

(¢} mare such puowson by ine wsee o haclional cerlficates or by
paymenl N Cash & OINCIWASE a5 ity delermamy i the case o Shares of
dobentures DeCOtnG disnbutatle undor thig reguiaton i lrachons ang

(U] authenio Aty person 10 untar on behaif of all the Members Concerned
iy an sgreoinont with the Campany powding o the aliotment o them
respachively credid a3 lully pad ol any shares or debantures 10 whah thay
arg enified ypon such captalisalon  any agreemenl made unget such
aulnonly b beedog 0o (ol such mmembess

NOTICES

1ML Any nobre 19 be giva't 10 6f by any person putsuant 10 the arcles shall bo
1 whlng extepd thal a nshie Calng a meetng of the deeciors ooed nol be n
wiilil

12 n?ha COMpany May grve ahy AOICE 12 A Mambat either Pe1sOnaly or by
sandiv W by post i1 3 pepan) anvolcps addiegsed 10 the member at his
egislnted Dhdoss o Dy lgaving ! atihalaiross Wiliho €350 0400t holgers of
ashare A nohicas shali be given 10 Ine jont holder whaso nama s1ands fwal s
that (e 10 Of membors 1 resiect of Iha Jount hoking and NOWCE SO Given shall
D0 AHELIBAERGHCE 10 41100 jent hollers A mombaer whoMe [egrsiared adoiss.
18 NCY wilhin the United Kingdom and who Qived 1D Ihe company &n addiess.
witun [ho Unded Hingdom al whih nohces may be goven 10 hum shat] be
eabtiad 10 Rave nolikad given 1o hum at that address Dul Oheewsg no Such
mambat shall ho enbied 10 10C0mva any nalce from the company

113 A mombar protent edher m person of by prozy atany meeing of the
company o of the holders 6! any tlass of shates Mo COMPany shall be
dearmned 10 bave tecanved noiko of fe mockng and where requenie of the
DUIPOLes 10r winch i was caned

14 Evety person who botomos entited 16 A share shall be bound by any
b i e ADECT Of thal share atuth before b hama 1 entered v the feQister
ot membard has been duly Gven o B Perion Hm whom he derves fus LD¢
15 Proof thal an enveicpe Contani & NOble was propedy Bodressed
propadd and pozied stall ba Contiusve endente thal tha NOlice was gven A
notite 4100 by Caemiod 1 b grven ative grpration of 48 haars atied e amesiopa
COntEnang it wis postod

116 A noGlite may be grven by the company 12 the persons entiied 10 & Jhace
m consAquence of the death or bankrupicy of a membet by Sendng or
dehvenng d noany mp OF Aulhorised by the atiCles lor the grang of potle 10
amember didressed o then Dy name of By 1he hito of repraseniatves of the
geceased o bustes ol the bankiupt of by anry ke descripton af the address it
ary wilhan he Ualed Kongdom supphbed $of thatl purpose by the persons
ctarmng 12 be $0 entitiod  Untd such an address has been supphed a3 notee
ey DE QIan Wt any Mannes i winlh 1l MGt Bive been pven d tha death of
tanhrupiy had not ocoutred

WINDING UpP

157 0 ine company 13 wound Lp  te hqudaiol may, with the sanchon of an
CXUAOIENAFY (LS0010N 0 the Cumpany $n4 A%y OOt SATCHON 1eguied by the
At vl e Membets i SHoc s whole Of sty pan of e asaels of
e EOmpaTY may, [ that purpose value any assets and determvrm how
e Jinon shall De camed Oul a3 Delween It mernbers b cetfetend classes ol
members The kquadalor may with the e SANCIGn vest Ihe wiiobs tv ary past
ol the assels i trustecs Upon Such trusts foe the benetit of ¥ memiors as e
walh 1ha kle $InCH00 Geldrmnes Dot ne Tember shall be compehed 10 acgept
2y asse1s Upon whath Ihore 15 a hatwhty

IHDEMNITY

118 Subtecl 1o 12 Drowm3e0ns of the ACt Bt withOut prepadee 10 3y indematy
£ win(h & Ceeller may OMherwiss b onitva Bvory drecior OF O offxCer OF
auditor of tho company shak be sndermruhed out 0f he assets of the company
23am31 Ly habdily mCLATCd by ham in defending any proceedngs, whemar avel
6f crumm3 - i wWheh padgment 18 grven o1 tes 13vour of wn whettt he: I8 sccputied
OF N CONK 20 Wit 2%y ADPLCALON In vontrl fediel 13 granted 10 khen by the
court 1rm 4 abiidy e neg'genco dela a4, breach of duty o treach of toust in
telancn 15 Ihe atfxes of the company
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