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{ QJ'L The Company's name is: FOOTPRINTS WOMENS CENTRE (hereinafter called “the
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Company™).

The Company's registered office is to be situated in Northem Ireland.

...The objects for which the company is established are to advance education and the
preservation of protection of health of women in the Poleglass, the surrounding catchment
area of West Belfasi and the borough of Lisburn (“the area of benefit™) by the provision of
facilities in the interests of social welfare for recreation ind leisure-time occupation for such
women who by reason of social or economic circumstances have need of such facilities
within the object of improving their conditions of life.”

In furtherance of these objects but not further or otherwise the Company may:

(a) Establish, maintain or equip a centre where women and their children can benefit
from the objects of the Company;

(b)  Provide a confidential atmosphere where individuals can receive the counselling and
support they need to cope with their everyday problems. no matter how great or
small; .

(c)  Provide or assist in providing classes, lectures, exhibitions and events calculated to
improve the knowledge, skills, well-being and self-confidencé of such women;

(d)  Provide help, support and information on matters of health, social welfare and legal
rights and refer women in need of professional assistance to relevant statutory or
voluntary agencies;

(¢©)  Procure to be written and printed, published, issued, distributed and circulated
reports, or periodicals, books, pamphlets, leaficts or other documents with the aim of




®

®
®

.

o (m)
L |

(n)

©

weoo

pmvidedﬂwuscﬁﬂmmmpubﬁsud;
Providefacﬂitisforwmnwhominpudculﬂmedofmpponmdhclpmch
aswomm%chqumwimmdivkhﬂn@ds.wmpﬁsommdthﬁr

Emnmagemesenmgupofwomnonlygrwpswithsimﬂardnﬁmbkathc
mm-mmmmmmmmwdamkofm
charitable groups; '
Wtoswhemﬁuwummwmmmd
vohmmmisﬂmmgagedmﬂzmmmofdnaboveobjeaso:myof
them;

Rmseaﬂdacceptmoueybywayofgrws.dmﬁm&beqtm.upciswom

'lawﬁﬂmahod,andgivedm!eordisunscpmnnd\mnsmwchxelmd

organisaﬁmsdrprojedsasuebthwdcharhbbﬂovm@thaﬁnthc
exmmwtmcomwysmﬂwmhmymofpammm:
Pmchase.ékzoﬂmeorinexcmnse,hheuomquuiremypmpmyuﬂ
uxyﬁghmandpﬁvnegamswyfonhemimﬂﬁ:ofﬂnsaidobjeusm
mehmhandahﬁmwmw«edemyasafomﬁd:




It |

]

@ Provide 8 comprébensive edocaion dod taining progiasime. designcd o meet he
ecds of centre users | R

® Doillmcthﬁﬂthipgsasmnebmybrdnmimnmofdnuidobjem.

miwomcampmpeﬂyofﬂwCompmyﬁomwlnwmmdaived.’shanbupplied
spielywmrdsmcpmmodonofthesaﬁobjecsassummdﬁstmd!mof

Asxhﬁomandmporﬁondnmfsbanbepnidormfamddhectly“hﬂﬁmﬂyby

wayofdividend.bonﬁoromuwisehowsoembywayofpmﬁt.wmembmofthc

@w(mmmammm'uwwmmdmmm

paidbysahxyorfesmmceivemymmmdonmodmt;mﬁ:hmomyormy's

worth from the Company).

PROVDEDTHAdeaingherdnshaﬂpmvemanypaymir}good{aithbythc

Company: '

(a) ofréasombleandprdpcrmmmaﬁontoanymember.oﬁbuorscrvmﬁﬂu
Company(mtbeingamemhetofdemrd)foranyservicsrmdﬂedtothe
Company). .

®) ofinmestonmoneykmbymymemberofd:eCompany(orofitsBoard)uz%
l&ssd:antheBaseRmfotthetime]:gingofﬂrCotnpmy'sBaMOIS%
whichever is the greater. o

© ofmymmbkmmmmmssm«usymmw«
the Company (or of its Board).

@ offes.mmmctationoroﬂlerbencﬁtinmoneyormmy'swouhwaCompany
ofawhichamemberoftmnoudmaybenmunberhouingmtmoteﬂnnone
lu.mdredﬂlpartofﬂnl:lpiulofthecm. I

©) toanymcmberofitsBoardofmmombhmn-of-pocknupenss.

o manthwbrforthcthnebeingheteofbehgasoﬁcmormpasonmgaged
inany,pmfessionfouuunlpmmsiomlaothermbhchugsfmwork
doncbyhimorhisﬁrmwheninsuncwdbydtoﬂmmrmsmminw
apacityonbehalfofmcCompany.

The lizbility of the members is limited. .

Emmofmwwmmmmumdmcmiﬁx

kwwﬂwmummmklw,mm“ymm.fm

wmﬁofuummxmmofmcmwmmwu&mumh

3 .




rges and expenses of winding up the s
ot e, e DTN R ,:‘:_1_: ‘A‘...A.‘mq. -:_ )

d's"fﬂr eontributories $ among th:mse Ives such amou

41 @ may be Wm‘emiloo

{€£

(L

If upon the wind vupqrdisomdmofdncmnymvmhs,mmenﬁsﬁcﬁon
ofaummmmm.”w'mwm.'mmmdupﬁdwor
distilxnedamongﬂzmgmbasofd:CompanybynVMhegimauwkﬁedmwmc
mm:emmm,mmmm&&m«u
cwmmmmnmmammmmmm
amongimo:theirmembusmanemamasmasisinpmedmmecpmny
mmbyvmdmm4mf.mmmmhmimﬁmsmbeww
themcmberswimhmmemonm”fﬂnmbusmohﬁonpassedmﬂnwindmg-
mﬂiﬁngwhich,andifandsofuaseﬁeambegimmamhprwkbndmwm
other charitable objects as the Board shall resolve upon.
Tmeaccamtsshaubekeptofmesmpfmncymdwdandexpuﬂedbyﬂwcmny
andmemmmrspédofwhhhﬁrhmipmhndmmkcpm,ofmm
andpmchasesofgoodsorsavioesby_mecmnpanymd,sﬂwjeawanymmble
muicﬁonsasmmcﬁmemdmnmqfhspegﬁm-thcmﬂmmybemosedh
Wwimmmamwmumm.mmmu
opentothcinspecﬁonofﬂrmcmber& Once it least in every year the accounts of the
Companyshaubeexnmmedmdthecmmancssofthemmdexpadmm
andbahmesheetascermhedbyomo:mmepmpuiyqnaﬁﬁedmldhormmﬂhms.




We, b subscribers o this tnemoraidum of sssocatn, wish 0 bé fotmed o3 -

NAMES AND ADDRESSES OF SUBSCRIBERS

iebiba Srykh- Qo.h-:.uh CT\—!—:R
45 Colnmite Poleglass W ColinJerni e~y
Elow Mot=  Volagless
{7 %G n C
WA\ e P

L

::M}t;ﬁnm-:\\ I Woedsde Wadk
iy | BeLFwer
=iy RS

T, oek. Wt

Coiekce V& Cauithgy

RIS LAuRZEAnK
¢ f*’d\tﬁ\nés
: -bu-'\,Mue% -
! DELbAST 1T oeT

Dated this day of 1999
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‘ MEMBERS
,'mgub‘gﬁﬁhmfstoﬂmemofAssociaﬁbﬂo.fﬂn“.: mdsuch ,
ow\sam‘aumimxlmmsérsmpinmmmumm‘ 11‘ e ofthe
apany. N.;pcm:nshallbeadaﬁmdamembuofﬂ:wnymmk by the
ctors. lavmy;wm:nwmwistwsmbmamcmbuslnum' w0 the Co -

fication for membership, & such form as the directors require, executed by her.

A member may uwmmwmmmWannmw
/s" notice (o the Company. Membership shall not be transferable and shall ‘cease on death.
emunbcr“l-mcmhcrsshall not exceed 400. Each member shall pay a -ied fee 10 be fixed
] it without distinction of age, pationaliry, religion, political affilirion, sexal orientati
disability. Amcmhcrshall notbeemithdmamndorvoueatmm]mr unless
& has paid in full \lic subscription for the current financial year.

:
N GENERAL MEETINGS

All general meetings other than anmual gencral meetings shall be called ext n

enperal mectings.

5. The dircctors may call general meetings and, on the g of m
he Ptovisiuus of the Order, shall forthwith proceed to convene an i mll eeting
ki datcmu-lmcrﬂmneightmammipmfm sion, If e ¢ o vt te
uffcient directors t call 8 geaeral mecting, any director or any member of the

United Kingdom
Company nay call @ general mecting.

gcmmmeedngandmmtdhmygewﬂnuﬁngummrdxmﬁ
msommappohuingapetsonasadhecmtshﬂbealhdbyukaﬁ

Ano:heremotdhnrygmalmeﬁngsshallbemnedbynm

6. An annual
a special pesolution 07 a
%L‘nty-om clear Js’ potice.

7




mhclurdays':nﬁ;eMng,gmﬂmeﬁmmybecdhdbysmnoﬁwifhkwmud

@ mmecascofanamumlgeneralmeenng byal!ﬂ:cmnbetsamledtoamrland'

e wE

®) mthecaseofmyodﬂmeeﬁngbyamajoﬁtyhmmbaofmqmbersh;vinga
ﬁgmtoauendazﬂvmebcingamjorhymseﬂntholdingmtmmm-ﬁve
perwuofmemmlvotinaﬁg_lnsadwmeﬁmohudnm.

cmtheshauspecifyﬁnﬁmeuﬂplmeofdnmﬁnganddnmlmmofﬂnm
beuamduﬂ,mmmofmanmdgmdm,mmmemedngasm.

cnodceshallbegiventoallﬂ:emembm,andwthcdirecwmmdwdim.

g
E Theaoc:dcmalomlssmnwglvewuecofameeungm,ormemn-melptofmmcofa
Mngby.auypasonemﬂedmmei\echeshaﬂmtmvalﬂawmgpmmdmgsum

seting.

No business shall be transacted at any meeting unless a quorum is present. Two persons
mkdmvomuponﬂwumimssmbeuammd.mhbeingamnbuwapmxyfoumba
radulyauthorisedrepresemﬁveofaco:pmation.slmnbeaquonm.

. QILIfsmhaqmnnnxsmtpmeMwnhmmlfmhunfmmﬂnmmmdfordn
neeﬁng,orifduﬁngamedngmhaqlmmcéasesmbepmﬂnmedngshumd
:ijoumedmthcsamed:yind:enenwwkazmesameﬁmemdphceortomchday,ﬁmcand
lace as the directors may determine. '

0.  The chairman, ifmy.ofdnbmrdofdhmtsorin-huabmmahudizm
mnmmdbymeduemrsstnnpmiietschairmmofmemeaing but if neither the chairman
mrsuchotherdueaor(xfmy)bepMWﬂ:mﬁﬁmmmmsafwrmem:ppomfox
xolﬂ[ngﬂnmngudwmmgmm,medmmmnewmofﬂnummbumbe
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haumnandnfmap pnlyonedheuorptmmwnﬁngbm sbslnllhem

1. ' Ifmdmgwmmmmasdnm,afmdhmmmmm*
n:qtsaﬂerﬂnmmappmmdforholdmgum dnmembusmmdmledwvoe
Choose one of their mumber to be chairman.

i2. Amrmn,mmmmmmmkm.m,ummm'mw
at any general meeting. ’

13. mcmmmy.wimmemofamamgnwhuamim}sm(mm
ifsodirectedbymemecdng),adjannﬂ:emeeﬁngfmmﬁmcwﬁmeandfmnpheemphce,w
mbuhmsshanbcumsacwdumyadjomnedmdngodnthanhshgswhnmigm
ﬁrlyhavebeenmsactedatdlcmeeﬁnghadmeadjummwm;;m. When a
meefing is adjournsd for fourteen days or ore, at least seven clear days' notoe shall be given
specifymgﬂ:mmaﬂdphceofﬂtﬁdjﬂmmeﬁnsandﬂewﬂmofmehﬁmw
béuﬁnéacwd.Odrmisehshaunmbemmrymgiwanymnhm&e. .

14. Aresohmonpmtomcvocofnmeungshanbedeudedmashowofhndsmhss
before,orontlndedamnonofatwﬂtof ﬂlemwofhaﬂklpolllsalydmmhd "Subject to
ﬂ!eprovxslonsoftheOtder a poll may be demanded -

(a) by the chairman;

M) byaxlasttwomberslnvingﬂ:eﬁglntovoteatﬂzmaeﬁng;m

©) byamemberormembexsrepmscnﬁngnmwﬂnnom-mﬂlofﬁnmmlvoﬁng
L rights of all the members having the right > vote at the meeting.

oy

15.  Unless a poll is duly demanded a declaration by the chaipman that a resolution bas boen
carmdorcamedunannnmsly.orbyapnmhrmapmy orlost.mmtmmedbyap.mwla.r
majomyandmmywtha:efﬁeamﬂnmmmofdxmeemgﬂnnbemhmwcwbmeof
ﬂn&awnhanpmfofdnmmbaorpropomonofﬂtvowsmordedmﬁmoforagam
the resolution.

16. Thedexmndforapoum:y,befmemepouismuwimdmwnbmonlywahme
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msem’ofummandadamndsownhdmwnsmnmbenhmmmmmmu

@LApollshﬂlbemhmasdnchaumndmcsmddnmyapponms(whomd
;tbeunmbets)andﬁxaumcandphcefordechrmsdnmltofﬂ:epon The result of the
)uswlu@mdmuﬂnmohmofdzmuwhnhmepuww.

3.  Inthe case of an equality of votes, whether on a show of hands or on a poll, the chairman
iall be entitled to a casting vote in addition t any other vote she may have.

). A poll demanded on the clection of a chairman or on a question of adjourmment shall be
ken forthwith. A poll demanded on any other question shall be taken either forthwith or at such
mécﬂjdphceasthc'chahmandkecqnmuingmomﬂnnﬂlirwdaysaﬁgrﬂtponisdm.
hcdamndforapwshanmtprevemmewnﬁmmmeofaunﬁngfudnmnacﬁmofmy
Jsmwsotherttmntbequsuononwhmhﬂnpollwasdmded lfaponisdammedbefmt
cdechmuonofdnmkofashowofhandsandthedmndswwﬂﬂuwn.ﬂzwmg
laﬂcontmasxfmcdmandhadmtbemmade

). No notice need bé given of a poll Dot taken fortwith if the time and place at which it is 0
2 tiken are announced at the meeting at which it is demanded. In any other case at least seven
iear days' notice shall be given specifying the time and place at which the poll is to be taken.

1. A resolution in writing executed by or on behalf of each member who would have been

arflL 10 vote upon it, if it'had been proposed at 2 gencral meeting at which she-was preset,

hall be as effectual as if it had been passed at a general meeting duly convened and held and may

onsist of several instruments in the like form each executed by or on betulf of one or more
|

YOTES OF MEMBERS

2. On a show of hands every member present in person shall bave one voe. On a poll every
nﬂbquhpersonsh’alllmeon‘em No member may vote by proxy except as

10




rovided by article 23,

3. A member in respect of whom an oréer nas peen made by any court.having jurisdiction
»Jhﬁl:srinmeUnimdiﬁngdommebewhﬂc)hmmsmnh:gMdbudermym,
/hether on a show of hands or on a poll, by her controller, receiver, curator bonis or other
crsonamhqrisedinthatbehalf:ppointedbydmoam. Evidence to0 the satisfaction of the
lirectors of the authority of the person claiming to exercise the right to vote shall be deposited at
he office, or at such other place as is specified in accordance with the articles, not less than 48
lours before the time appointed for holding the meeting or adjourned meeting at which the right
0 vote is to be exercised and in default the right to vote shall not be exercisable. Members who
vish to vote at Annua! General Meetings must have paid their subscription at the beginning of the
inancial year.
‘P

'4.  No objection shall be raised 1o the qualification of any voter except at the meeting or
djourned meeting at which the vote objected to is tendered, and every vote not disallowed at the
neeting shall be valid. Any objection made in due time shall be referred to the chairman whose
fecision shall be final and conclusive.

)

25.  Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall be eleven of whom seven shall be members of the Company and the
remahﬁngfourmybechosenﬁomwommwhommtmbﬂsofﬂnwnyhnwhommc
op&ﬂamofﬂ:nembewh@nlmhghwpmﬁmhrsﬁl&mqmﬁﬁmﬁpmwﬁchmy-
assist the Company in attaining its objects.

26. Subjeamthepmvisions-ofmeOrdﬂ,mcmmnndlmmdthemi:bmdmmy
directions given by special resolution, the business of the Company shall be managed 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 any prior act of the directors which would have
been valid if that alteration had not been made or that direction had not been given. The powers
gﬂﬂsnbymismguhﬁonsmnmtbelhniudbyanyspeda}wwgimtqudhmsbym
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articles and a meeting of directors at which a quorum is present may exercise all powers
exercisable by the directors.

27.  The directors may, by power of attomey or otherwise, appoint any person to 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. Employees of the
company who have paid their membership subscription as set down in the Articles are not
entitled to serve as directors on the board.

DELEGATION OF DIRECTORS' POWERS

28.  The directors may delegate any of their powers to sub-committees consisting of such
persons as they think fit provided that as least one director shall always be a member of any
such sub-committee; any sub-committee so formed shall confirm to any regulations that may
be imposed on it by the directors and shali report all acts and proceedings to the directors as
soon as is reasonably practicable;

A sub-committee may elect a chairman of its meetings; if no such chairman is elected, or, if
at any meeting the chairman is not present within § minuteé after the time appointed for
holding the same, the Committee members present may choose one of their number to chair
the meeting;

A sub-committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present, and in the case
of an equality of votes the chairman shall have a second or casting vote.

APPOINTMENT AND RETIREMENT OF DIRECTORS

29. At the 2003 annual general meeting one third of the directors (who are subject to
retirement by rotation) shall retire from office and at every second annual general meeting
thereafter (e.g. 2006, 2007 etc), one third of the directors who are subject to retirement by
rotation or, if their number is not three or a multiple of three, the nearest number to one third
shall retire from office; but, if there is only one director who is subject to retirement by
rotation, she shall retire.

12




30.  Subject to the provisions of the Order, the directors to retire by rotation shall be those
who have been longest in office since their last appointment or reappointment, but as
between persons who became or were last reappointed directors on the same day those to
retire shall (unless they otherwise agree among themselves) be determined by lot.

31.  Ifthe Company, at the meeting at which a director retires by rotation, does not fill the
vacancy of the retiring director shall, if willing to act, be deemed to have been reappointed
uniess at the meeting it is resolved not to fill the vacancy or unless a resolution for the
reappointment of the director is put to the meeting and lost.

32. No person other than a director retiring by rotation shall be appointed or reappointed
a director at any general meeting unless —

(a) sheis recommended by the directors;

{b) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a member qualified to vote at
the meeting has been given to the Company of the intention to propose that
person for appointment or reappointment stating the particulars which would, if
she were so appointed or reappointed, be required to be included in the
Company’s register of directors together with notice executed by that person of
her willingness to be appointed or reappointed;

(¢c) she has been a member of the Company for not less than three years;

(d) she has had not less than two years advisory group or subcommittee
experience with the company; or

(e) she is prepared to accept and fulfil of practice relating to the confidentiality of
the Company’s affairs.

33. Not less than seven nor more than twenty-eight clear days before the date appointed
for holding a general meeting notice shall be given to all who are entitied to receive notice of
the meeting of any person (other than a director retiring by rotation at the meeting) who is
recommended by the directors for appointment or reappointrent as a director at the meeting
or in respect of whom notice has been duly given to the Company of the intention to propose
her at the meeting for appointment or reappointment as a director. The notice shall give the
particulars of that person which would, if she were so appointed or reappointed, be required
to be included in the Company's register of directors.

13




34.  Subject as aforesaid, the Company may by ordinary resolution determine the rotation
in which any additional directors are to retire.

35. The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the articles as the
maximum number of directors. A director so abpolnted shall hold office only until the next
following annual general meeting and shall not be taken into account in determining the
directors who are to retire by rotation at the meeting. If not reappointed at such annual
general meeting, she shall vacate office at the conclusion thereof.

36. Subject as aforesaid, a director who retires at an annual general meeting may, if
willing to act, be reappointed. If she is not reappointed, she shall retain office until the
meeting appoints someone in his place, or if she does not do so, until the end of the
meeting.

DISQULAIFICATION AND REMOV, DIREC

37.  The office of a director shall be vacated if —
(a) she ceases to be a director by virtue of any provision of the Order or she
becomes prohibited by law from being a director; or
(b) she becomes bankrupt or makes any arrangement or composition with her
creditors generally; or
(c) she is, or may be, suffering from mental disorder and either -
(i) she is detained for treatment within the meaning of Article 12(5) of the
Mental Health (Northem Ireland) Order 1988, or
(ii) an order is made by a court having jurisdiction (whether in the United
Kingdom or eisewhere) in matters concerning mental disorder for her
detention or for the appointment of a controller, receiver, curator bonis
or other persocn to exercise powers with respect with respect to her
property or affairs; or

14




(d) she resigns his office by notice to the Company;

(e) she fails to attend three consecutive meetings of the board of directors
without reasonable excuse; or

(4] in the opinion of the other directors a director is no longer committed to the
objects of the-company and is asked to resign.

RE ON IRECTORS

38. The directors may be paid all travelling hotel and other expenses properly incurred by
them in connection with their attendance at meetings of directors or committees of directors
or general meetings or separate meetings of the holders of debentures of the Company or
otherwise in connection with the discharge of their duties.

DIRECT NTME AND | S

39.  Subject to the provisions of the Order the directors may appoint one or more of their
number to the office of managing director or to any other executive office under the
Company and may enter into an agreement or arrangement with any director for her
employment by the Company or for the provision by her of any services outside the scope of
the ordinary duties of a director. Any such appointrrient, agreement or arrangement may be
made upon such terms as the directors determine and they may remunerate any such
director for her services as they think fit. Any appointment of a director to an executive office
shall terminate if she ceases to be a diractor 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 office shall not be subject to retirement by
rotation.

40.  Subject to the provisions of the Order, and provided that she has disclosed to the
directors the nature and extent of any material interest of hers, a director notwithstanding her
office -
(a) may be a party to, or otherwise interested in any transaction or arrangement
with the Company or in which the Company is otherwise interested.

15




; may be a director or other officer of, or employed by, or a party t any transaction
%orarrangcmwmorodmmmmhmybodycorpommby
_ the Company or in which the Company is otherwise interested; and
A “LC) . shall not, by reason of her office, be accountable to the Company for any benefit
which she derives from any such office or employment or from amy such
transaction or arrangement or from any interest in any such body corporate and no
such transaction or arrangement shall be lisble to be avoided on the ground of any
such imterest or benefit.

1. For the purposes of regulation 50 -
(@) a general notice given to the directors that a director is to be regarded as having an
. interest of the matre and extent specified in the notice in any transaction or
C arrangement in which a specified person or class of persons is interested shall be
decmed (o be a disclosure that the director has an interest in any such transaction
of the nature and extent 50 specified; and
(b) an interest of which a director has no knowledge and of which it is unreasonable to
expect her to have knowledge shall not be treated as an interest of hers.

42.  The directors may provide benefits, whether by the payment of gratuities or pensions or
byinsuranceorotherwisc,foranydimctorwhowashcldbmnolonguho!dsanycxmnﬁveofﬁce
tﬂhymmmtthompanyorwnhmybodywrpmmwhthuorhsbwnawbsﬂmy
ofﬂnCompanyotapm&omrmmwofdownpanyorofmyhchmbsﬂmy and for
anyntmbaofhgrfamﬂy(mhﬂ:psaspmseandaformuspau)mmypumwhomorwas
dependent on her, and may (as well before as after she ceases to hold such office or employment)
wnu:ibummmyﬁ:ndnﬂpaywunmforﬁnwmmpmvkindmymm

PROCEEDINGS OF DIRECTORS

43.  Subject to the provisions of the articles, the directors may regulate their proceedings as
the_|hink fit. Adwrmy.mdtheseamrynthemq\moﬂdeannmaing
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of the directors. hshallnotbemrngiwmﬁccofamﬁwgm.‘ad#wormisabscm
. from the United Kingdom. Questions arising at a meeting shall be decided by a mgjrity of
votes. hdaecaseofaneqmﬁtyofvom.tbcdnixmnshuhaveamondmmsdngm. A
diL‘tOrwhoisﬂsomdwrmmdimcwrshnbeaﬁﬂcdinﬂ)eabweofhuappoimma
Separate vote on behalf of her appointor in addition to her own vote,

44. Thequonmformeuansmdonofﬂ:ebushnssofthedimwmmybeﬁxedbyﬂn
direcmmandumesssoﬁxedatmyomermnnbashnnbetwo. Apersonwhoholdsoﬂiceon!y
as an alternate director shall, ifhcrappoimorismtpmcm.bewmedhtheq!mum.

45. Thecondmingdhecmorasolcconﬁmxhgdhecwtmyactmmithsvanding'any
Vacam:isintheirnumber.but.ifthemnnberot'dhectotsislessthanthemnﬁberﬁxedasthe
q%m,mcconﬁmxingdirecmmordhecmnmayaaONyforﬂxpmposeofgmngvammiaQt_
of calling a general meeting.

46. " The directors may appoint one of their number to be the chairman of the board of
'directorsandmayatanyﬁmemnovehgrfm;nthatoﬁoerqhssheistmwﬂlhgmdoso,me
direcmrsoappoiniedsmhptcsidcmcvérymeﬁngofdﬁedmnwhkhdnkm But if
thereisnodirectorholdingdmoﬂiee,orifthedirmholdhgitisunwﬂlingmbmideorismt
presemwiminﬁvenﬁnutesaﬁcttheﬁmeappointedforﬂlcmeeﬁng.thedimctorsprescntmay
appoint one of their number to be chairman of the meeting.

47. Anactsdombyanweﬁngofdhm,orofammmimeofdixms.orbyapum
g as a director shall, notwithStanding that it be afierwards discovered thar there was'a defect
intheappoinmemofanydimctorormuanyofthemwmdisqualiﬁedﬁmhohingoﬂioe,or
had vacated office, or were not entitled to Vote, be as valid as if evecy such person had been duly
appointed and was qualified and had contimued to be a director and had been entitled to voee.

48. Amomﬁonmwﬁﬁngﬁmbymdndmmmmmmonmqf
direcwrsorofaoommimeeofd&ectomshllbeasvdidmdeﬁemalasifithailbe'mmedata
meeting of directors or (as the case may be) a commirtee of directors duly convened and held and
Py consist of several documents in the like form each signed by one or more directors; but a

o
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19. Saveasmprovﬂedbymemhsadummnwvowuamof
dmmofammddmmanymhmmamﬂumwmmms
dﬂecdyormdmly,mmmestmdmywhnhsmmﬂandwhmhconﬂmornnywnﬂn
mmmofmcmmmmmummmmmmmmﬁm
within one or more of the following paragraphs -

) the resolution relates to the giving to her of a guarantee, security, or indemnity in
rspectofmoneylcmm,oranobﬁgaﬁonimmedbyherfmthchemﬁtof.me
Company or any of its subsidiarics; )

() the resolution relases to the giving to a third party of a guaramee, security, or
indemnity'inmspeuofmobﬁgpﬁonofdnCompmyormyofitsgxbsidhrBfm
which the director has assumed responsibility in whole or part and whether alone
orjoinﬂywithodusundaaguammeeorhthnhyorbydtgivingofmﬁty;

©) tnrimgmstaris&sbyvirunofhﬂwbscﬁbhgoragmehgmsmibeformy
debeatures of the Company or any of its subsidiaries, or by virtue of ber being, or
imending‘wbeoome.aparﬁcipamhlﬁaemﬂumimsorsubmmngofm
oﬁferofanysuchdebenuuu.byd:eCompanymanyofitsmbsidiarBfor
subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme which bas been
mved,oriscoqjjﬁonﬂuponappmvd.hydtm:dofmm&r

~

taxation.

meemof&kmguhﬁoﬁ.mhmﬁofapamwbk,fmmmofﬂnom
(emmmmqummmuwfmmmmmismmwm
onﬂzcompany),mnnocmdwiﬂudmmnbemmdummofd:dhmm,h )
mmnmmmdm,mmofmwmumsmm«u
mmmmmmmwmmmummmm.

‘JI}) Adkectorshﬂlnmbeommdhﬂnqmnnnptmnlmwinginrdaﬁmma
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on which she is not entitled to vote.

51 The Company may by ordinary resolution suspend or relax to any extent, either generally
respect of any particular martter, any provision of the articles prohibiting a director from
voting at a meeting of directors or of a committee of directors.

52. Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation w each director
separately and (provided she is not for another reason prechuded from voting) each of the
directors concerned shall be entitied to vote and be counted in the quorum in respect of each
Wluﬁon except that concerning her own appointment.

53.  If a question arises at a meeting of directors or of a committee of directors as to the right
ofadmortovotc the question may, before the conclusion of the meeting, be referred to the
chmmnofﬂ:nwcungandhermhngmmhuonwanydmmmwsdfsmﬂbeﬁml
and conclusive.

SECRETARY

54.  Subject w the provisions of the Order, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they may think fit; and any
§(|_etary so appointed may be remoyed by them.

MINUTES

55.  The directors shall cause minutes to be made in books kept for the purpose -
(@)  of all appointments of officers made by the directors; and
(®)  of all proceedings at meetings of the Company, and of the directors, and of
committees of directors, including the names of the directors present at each such
meeting.
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The seal shall only-be used by the sutharity of the difectors of of 2 commitse of dinectors
fhofised by the directors. The directors may determine who shall sign any instrument to which
: seal is affixed and unless otherwise 50 determined t shall be signed by a director and by the
“retary or by a second director.

ACCOQUNTS

' No member shall (as such) have any right of inspecting any accounting records or other
oks or documents of the Company except as conferred by stanxte or authorised by the directors

unrdinary resohution of the Company.

NOTICES

3. Any notice to be given to or by any person pursuant to the articles shall be in writing
tcept that a notice calling a meeting of the directors need not be in writing.

9.  The Company may give any notice to 2 member either personally or by sending it by post
1 2 prepaid envelope addressed to the member at her registered address or by leaving it at that
ddress. A member whose regisiered address is not within the United Kingdom and who gives to
xCompanyanaddmsswxmmdleUnnedegdomuwhnhmMnuybengenmhershaH
_Liitied 1o have notices given t her.at that address, but otherwise 00 such member shall be

ntitied to receive any notice from the Company.

0. Amemberptumndxherfnpqsonorbypmxy,amymﬁmofﬂnmmpmymnbe
feemed © have received notice of the meeting and, where requisite, of the purposes for which it
was called.

61.  Proof that an envelope containing a notice was properly addressed, prepaid and posted
shallbeconclmweewdaudmmcnomewasgven. A notice shall be deemed 10 be given at
iration of 48 hours after the eavelope containing it was posied. :
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2. Subjeét o the provisions of the Order, but without prejudios to any indemmuity 10 which 2
Sirector may otherwise be entitied, every director or other officer or auditor of the Company stall
be indemmified out of the assets of the Company against any iability incurred by ber in defeading
any procesdings, whether civil or criminal, in which jodgment i given in her favour or in which
shcisacqu’mdorinconnecdonwidx_myapplicaﬁonhwhkh:dkfkgramdphubymcwm
fromm liability for negligence, default, breach of duty or breach of wust in relation to the affsrs of

the Company.

L

21



9, Cainmv\\

e
I onl- -

e HC CAuGHLEY
fueetBrnk
G LASS

y Mgy
UrdsT 1T OFT

4 day of

pess to the above Signatres:

Qe Tt
B eg@n(?hmo\& CrRQ -
o(n.%\.a.s&
%Qo._zy" BT, ofPF




