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I HEREBY CERTIFY, that

CONSUMER PROTECTION LIMITED

is this day Incorporated under the Compames Act 1948,
and that the Company is LIMITED.,

Given under my hand at London this Thirteenth day of
December One Thousand Nine Hundred and Sixty.

“A.J.C. MANN
Assistant Registrar of Companies.



THE COMPANIES ACT. 1948
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

| | .- of -

ICH? TED

1. The name of the Company is "WHICH LIMITED",

2 The Registered Office of the Company will be situated in
England. ‘ ‘ .

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

(1) To improve and maintain the standard of goods or
commodities sold and services rendered to the public.

(2)  To promote and advance public knowledge in all matters
concerning users and consumers of materals, goods and
‘services of all kinds whatsoever (hereinafter called
consumers). ‘

(3)  To collect and diffuse information in all matters
concerning the use, purchase, hire or hire-purchase,
qualities, properties and prices of materials, goods,
commodities and services of every description.

(4)  To give advice to consumers on all matters concerning
them in that capacity.

Note

Pursuant to a Special Resolution passed at an Extraordinary
General Meeting of the Company held on 18 November 1086 the
mame of the Company was changed from "CONSUMER PROTECTION
LIMITED" to "CONSUMERS’ ASSOCIATION LIMITED" with effect -
from 31 January 1987 and the Share Capital of the Company was
increased to £5,000 by Ordinary Resolution on 20 January 1987,

The share capital of the Company was increased to £5 ,000,000 by
- Ordinary Resolution on 22 March 1988.

Pursuant to a Special Resolutionn carried at an Extraordinary General
Mecting of the Company held on 15 November 1994 the name of the
Company was changed from "CONSUMERS' ASSSOCIATION
LIMITED" to "WHICH? LIMITED".
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To conduct and maintain research whether by its own
officers and servants or by the agency of others on all

-matters concerning consumers, and in particular on all

aspects of the said materials, goods, commodities and
services, and to encourage, promote and advise on the
conduct of such research by others,

Te study and compare problems of all kinds cuncaming

~ consumers in the United Kingdom with similar problems in
‘'other countries, and to collaborate with other

organisations, bodies and persons whether situated in the
United Kingdom or elsewhere to that end. :

To pursue the objects of the Company by the use of all media
of communication, including (though without derogating from
the generality of this provision) the use of printed matter,
films, exhibitions, recordings, radio and television.

To edit, print and publish, journals, pamphlets and other -
matter for distribution amongst members of the Company and
others in furtherance of the aforementioned objects or any

of them.

To carry on any other business or activity and do anything

of any nature which may seem to the Company capable of being
conveniently carried on or doneg in connection with the above,
or calculated directly or indirectly to enhance the value or

or render more profitable any of the Company s business or.

property.

To acquire for any estate or interest and to take options
over, construct and develop any property, real or personal,
or rights of any kind which may appear to be necessary or
convenient for any business of the company including shares
and other interests in any company the objects of which
include the carrying on of any business or acnwty within
the ob_]acts of this Company.

To enter into any guarantee contract of indemnity or
suretyship and in particular (without prejudice to the

 generality of the foregﬂibg) to guarantee the payment of

any principal monies, premiums, interest and other monies
and the payment of dividends and premiums on, and the
repayment of the capital of stocks and shares of all kinds
and descriptions. ‘



(12)  To lend money to, or grant or provide credit or financial
- -accommodation to any person or company- in any case in which such
grant or provision is considered likely directly or indirectly
to further any of the objects of the Company or the interests of
its Members.

(I3) To invest any monies of the Company not immediately
- required for the purposes of the business of the Company
in such investments (other than shares in the Company)
and in such manner as may from time to time be determined
and to hold, sell or otherwise deal with such investments.

(14) To amalpamate with or enter into partnership or any joint
_purse or profit-sharing arrangement with, or to co-operate
 or participate in any way with, or assist or subsidise any .
company Or person carrying on or proposing to carry on any
business within the objects of the Company.

(15) To borrow and raise money and secure or discharge any debt
«or obligations of or binding on the Company in such manner
as may be thought fit, and in particular by mortgages of or
charges upon the undertaking and all or any of the real and
personal property (present and future), and the uncalled capifal
of the Company or by the creation and issue of debentures,
debenture stock or other obl:gatmns or securities of any
description. ' -

(16) To sell, exchange, mortgage, let or rent, share of profit,

‘ ‘royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertakings, property, assets,
rights and effects of the Company or any part thereof for
such consideration as may be thought fit, and in particular
for stacks, shares, debentures or other pald obligations or
securities, whether fully or partly pald up, of any nthEr
company.

(17} To give any remuneratlon or other compensation or reward
for services rendered or to be rendered in placing or
procuring subscription of, or otherwise assisting in the
issue of any shares, debentures or other securities of the
Company or in or about the formation of the Company or the
conduct of 1ts business.
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To establish or pmmote Or concur or participate in

' _estabhshmg or promoting any company the establishment

or promoetion of which shall be considered desirable in the
interests of the Company and to subscribe for, underwrite,
purchase or otherwise acquire the shares, stocks and securities

" of any such company, or of any company carrying on or proposing

to carry on any business or activity within the ob_jccts of the
Company

To procure the, registration or incorporation of the Company
in or under the laws of any place outside England.

To subscribe or guarantee money for any national, charitable, -
benevolent, public, general or useful object, or for any
exhibition, or for any purpose which may be considered likely

 directly or indirectly to further the objects of the. Company or

the interests of its Members.

To grant pensions annuities or gratuities to any officers

or employees or ex-officers or ex-employees of the Company

or its predecessors in business or its holding company (if any)

or its subsidiary companies, or the relations, connections or
dependants or any such persons, and to establish or support any
associations, institutions, clubs, building and housing schemes
funds and trusts which may be considered calculated to benefit

any such persons or otherwise advance the interest of the Company
or of its Membe:rs

To act as secretaries, managers, registrars or transfer
agents for any other company.

To distribute any of the property of the Company arnong

{its Members in specie.

To do all or any of the things or matters aforesaid in
any part.of the world and either as principals, agents,
contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in
conjunction with others,



(25) To participate in direct debiting schemes as an
‘ originator for the purpose of collecting subscriptions ‘
and/or other amounts due to the Company and to execute
any indemnity or other document required by any banker
upon whom direct debits are to be originated.

And it is hereby declared that the word "company"” in this

clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the United
. -Kingdom or elsewhere, and that the objects specified in the different

paragraphs of this clause shall not, except where the context expressly so
Tequires, be in anywise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the Company, but
may be carried out in as full and ample a manner and shall be construed in
as wide a sense as if each of the said paragraphs defined the objects of a

separate, distinct and independent company.

4. The liability of the Members is limited.

5. The share capital of the Company is £5,000,000 divided into
3,000,000 Shares of £1 each, and the Company shall have the
power to divide the original or any increased capital into -

several classes, and to attach thereto any preferential,

deferred, qualified or other special rights, privileges,

restrictions or conditions.



&

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

NAMES, ADDRESSES AND DESCRIPTION har

R.A. CLARK ~ ONE
18 Austin Friars o

London EC2

Solicitor

W.A.l. LEAVER . ‘ ONE
18 Austin Friars

London EC2

Solicitor

Dated the 30th day of November, 1960
WITNESS to the above Signatures:-
R.C. HARVEY
18 Austin Friar
London EC2

Solicitor’s Articled Clerk
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| THE COMPANIES ACT, 1985
L  ED BY SHA
NEW
- ARTICLES OF ASSDCIATIGN
aof-
' WHICH? LIMITED

(Adopted by Special Resolution passed on 18 November 1986)

11 In these Articles:-

“the Act" means the Comﬁanies Act 1985 and every
- - statutory modification or reenactment
thereof for the time being in force;

"Table A" means Table A in the Schedule to the
Companies (Table A-F) Regulations 1985
as amended at the date of the adoption
of these Articles; :

L2 Regulations 3, 35, 64, 73 to 81 inclusive, and 88, 89, 91
Amended and 118 of Table A shall not apply to the company, but the

17 Oct Articles hereinafter contained and the remaining Regulations
1989 and ~ of Table A, subject to the modifications hereinafter expressed,
17 Nov - shall constitute the Articles of Association of the Company. |
1992 No other Articles of the Association (other than Table A subject

to the exclusions and modifications hereincontained) prescribed by
any enactment shall apply to the company. . o
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2.2

2.3

i1

3.2

4.1

4.2

4.3
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CAPITAL

- Any share may, with the sanction of a Special Resolution, be issued

on the terms that it is, or at the option of the Company or of the

“holder of such share is liable, to be redeemed.

Subject to the provisions of the Act, the Company may purchase
any of its own shares.

Subject to the provisions of the Act, the Company may make a
payment in respect of any redemption or purchase, pursuant to
Articles 2.1 or 2.2 (as the case may be), of any of its own
shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

PROCEEDINGS AT THE GENERAL MEETINGS
A proxy shall be entitled to vote on a show of hands and
Regulation 54 of Table A shall be modified accordingly.

In case of a corporation a director or the secretary thereof

shall be deemed to be a duly authorised representative for the.
purpose of Regulation 53 of Table A. In the case of joint holders
of a share the signature of any one of such joint holders shall be
sufficient for the purposes of Regulation 53 aforesaid.

DIRECTORS

Unless the Company shall otherwise by ordinary resolution

" determine the number of Directors (other than alternate

Directors) shall not be more than fifteen.

Without prejudice to Regulation 84 no Director shall be entitled
to any remuneration for the provision by him or her of any services
outside the scope of the ordinary duties of a Director unless the

- Company by ordinary resolution otherwise determines and, if the

Company shall so resolve, uniess the resolution otherwise provides,
any such remuneration shall be deemed to accrue from day to day.

A Director shall not be reqmreﬂ to hold any quahﬁcanon sharcs
in the Company.



5.1

5.2
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POWERS AND DUTIES OF DIRECTORS
Subject to the provisions of the Act a Director may be interested
directly or indirectly, in any contract or arrangement or in any
proposed contract or arrangement with the Company or with any other
company in which the Company may be interested and he or she may

hold and be remunerated in respect of any office or place of profit
(other than the office of auditor of the Company or any subsidiary thereof

~ under the Company or any such other company and he or she or any firm

of which he or she is a member may act in a professional capacity for the

~ Company or any such other company and be remunerated therefor.

Notwithstanding his or her interest a Director may vote on any matter in

- which he or she is interested and be included for the purpose of a quorum

at any meeting at which the same is considered and he or she may
retain for his or her own benefit all profits and advantages o
accruing fo him or her. Regulations 85, 94 and 95 of Table A shall
be modified accordingly, :

It shall not be necessary for the Directors to sign a book
recording their attendances at meetings of Directors and
Regulation 100 of Table A shal] be modified accordingly.

- APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

6.1

‘ 6.2
Amended
17 Oct
1989

Without prejudice to the powers of the Company under Section
303 of the Act to remove a Director by Ordinary Resolution, the

- holder or holders for the time being of more than one half of the

issued Shares of the Company shall have the power from time to time
and at any time to appoint any person or persons as a Director or
Directors either as additional Director or to fill any vacancy and

to remove from office any Director howsoever appointed. Any such
appointed or removal shall be effected by an instrument in writing
signed by the member or members making the same or in the case of a
member being a company signed on its behalf by its secretary or one
of its directors and shall take effect upon lodgment at the registered
office of the Company. SO |

The ofﬁce'of .a Director shall be vacated:-

(i if by notice in writing to the 'Compzmy he or she
- 1esigns the office of Director;



‘ 7.1
. Amended
17 Nov
1992
.and
17 June
2008

7.2
Amended
17 Nov
1992

7.3
Amended
17 Nov
1992
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@y if her or she shall for miore than Slx conse«:uti\!e months have been absent
without perrmsslon ‘of the Dlrectors from ‘meetings of the Directors held
during that period, unless he or she shall fhiave appointed an Alternate
Director who has riot been simi larly absent dunng such period and the
Dlrectors resolve that hls 01‘ her offlce be Vacated

(i) i he or. she becomes bankrupt or enters mto any arrangement with hlS or
her credltors, ‘ ‘

(iv) if he or she CEaSes to be a D] rector by. \nrtue uf afty pl’DWSlCJI'I of the Act or
~ hé or she becdmes prohlblted by law from bemg a D1rector

(v)  if he or'she becomes of unsound mind;

)  if he or she is removed ,frorn office under Article 6.1,

- PROCEEDINGS OF DIRECTORS
In Article’7 - “ |

“Executive Director” means a Directar whio is in full-time or part-time employment
with the cornpany or any body corporate in wh1ch the company is interested;

“Non-Executive Dlrector” rneans a Director who is not an Executwe DIFECtDT' whether
or not remunerated by way of Dlrector s fees or othermse, .

“Authorised Non Executive Di rector" means a Non Executive Director who is a
Director of the Company which holds a majority of the issued share capital of the
company, or, 1f no company holds such a maJonty any. Non Executlve Director.

subject to the provisions of the artlcles, the Dlrectors may regulate their
proceedmgs as. they think ﬁt . .

A Director may, and the Secretary at the request of a Director shall call a meeting of
the Pirectors, but no meetlng of Directors shall be called without the consent of the
Chairman of at least one authorlsed non Executwe D‘lrector ancl one Executive
Dlrector ‘



7.4
Amended
17 Nov
1992

7.5
Amended
17 Nov
1992

7.6
Amended
17 Nov
1992

7.7
Amended
17 Nov
1992

8.1
Ameande
17 Nov
1689

8.2
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The quorum for the transac‘fi'on-of. the"business E;f the directors shall be three, of

whom at least one shall be an authorised Non-Executive Director and another shall
be an executive directar. o o

The Directors may appoint one of their number who is.a Non-Executive Director to be
the Chairman of the board of Directors and may at any time remove him from that
office. Unless he is unwilling to do so, the Director so appointed shall preside at
every meeting of Directors at which he is present, But if there i no director holding
that office, or if the, Director holding it is unwilling to preside or is not present within
five minutes, after the time appointed for the meeting the Directors present may
appoint one of their number who is a non-Executive Director to be chairman of the
meeting. ' : ‘ S ‘-

If at any tima the Directors shall consist of only E;iéc‘utivﬁe Di:rectqrs‘ or.only of non-
Executive Directors, then in applying the provisions of this article no account shall be
taken of provisions which distinguish between Executive Directors and non-Executive
Directors, =~ = . S S o :

Any Director or member of a committee of the Board may participate in a meeting of
the Directors or such committee by means of conference telephone or similar
communications equipient wherehy all ‘persons participating.in the meeting can
hear each other and participation in a meeting in this manner shall’be deemed to

constitute presence-in -person‘at. such meeting.

. THE CHIEF EXECUTIVE

Subject to the provisions of the Act, the Directérs may, from time to time, appoint
one of their number to the office of “Chief Executive” to conduct the business of the
Company and to carry on'such other duities as shall'from time'to time be determined

by the Directors, .

The Directd.rs-sha't,{fenipl'dy‘thé,Chiéf‘ Ex'ec,utivéion such terms and t‘,c':n.dit‘io'ns and may

pay him or her such remunieration as the Directors shall determine.
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OFFICIAL SEAL FQR USE ABROAD |

The Company may have an official seal for use abroad under

the provisions of the Act, where and as the Directors shall determine,
and the Company may by writing under the Common Seal appoint any
Agents or agent, committees or committee abroad to be the duly

‘authorised agents of the Company, for the purpose of affixing and

using such official seal, and may impose such restrictions on the
use thereof as may be thought fit. Wherever in these Articles reference is
made to the Common Seal of the Company, the reference shall, when and

- 50 far as may be applicable, be deemed to include any such official seal as

aforesaid.

INDEMNITY

Every Director or other officer of the Company shall be entitled

to be indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities which he or she may sustain

or incur in or about the execution of the duties of his or her office

or otherwise in relation thereof, including any liability incurred by

him or her in defending any proceedings, whether civil or criminal, in

-which judgement is given in his or her favour or in which he or she

i$ acquitted or in connection with any application under Section 727

of the Act in which relief is granted to him or her by the court, and
no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties or his or her office or in relation thereto,

But this Article shall only have effect insofar as its provisions

are not avoided by Section 310 of the ‘Act.



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

s Articles of Association,

Tabie A as prescribed by the Companies (Tables A to F) Reguitions 1985 ($.1. 1885 No. B0S), amendied by the Compan-
les (Tables Ato F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), Is reprintad below.

Table A COMPANIES ACT 1985

Regulations for Management
“of aCompany Limited by Shares
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. wmduwm Subjec! 1o the provisions of the Act, & poll

Ery tvie chairman; of
h;hylthanh-ummhmhmhﬂqfﬂmvmcath ; or
lnwnmurmmnm:

wgqluﬂmh:sbmwﬁod mMy.urbynmnl ar majority,
menuyhmlltﬂmnm
At without proot of
mnwnbarurpmpmhndheMe:mmrﬁedhhvwalaragammm
resolution,

48, The demancllnrapollmy befora the poll i3 Laken, b withdoirwn but only

vdmmamnun!ottmmrm wd & demand 50 withdrawn shall ot be

_taken ¥ have invalidaied m#amﬂm&mmlmh

“Tmhmuuumdhwdh

- el not prevent the continuance of a-meet
" ‘business other thah the question ‘

. demnf\d i= duty mm':wfn,
)

53, A resplution in writing execuled

i personalty
BEEHN! more than onv roxy 10 Atlend on the same

W, ‘ ot
] m«fm«hww.mm

. iWe,
'mwummmmm

demand wes made, .

49 A poll aha¥ be teken g the ¢hoimman directs and he may appoin
Borutineers (who piid not be mambers) and fx 2 time and place for declaring
Tk et i the ol Wmmﬁldm&poﬂshaumd!emedhblhm
of the merting at which the poft was demanded,

Eq. Imhecaaeofanéqualltyolvotes.whedﬁﬂmashnwoihmﬂmnpw,
m:rr::lrmanmbemuuaumanastimwlahmmmmmmmam
may

59, A Poll demandsd on the slogtion of & shaiman or on & question of
adjoumnment ghal b 1aken loriwith, A potl démanded on any pther quesiion
shall b Laker sittwr Torttwith or at such time and place RS the chairman directs
ot mane thart thirty days after the potl is derrmnded. The cemand for a

which the
detnanded baimhdwlamﬁmolmeremlto!lmmhmnrﬂm
hng;haﬂebntmuﬂﬂudamammm

3

I5 o be takon.
o on behalt of @sch member who woukd
bewn antttied 10 vole it it it had been proposed at & gendral méeting
Hiwhich et whS DREENT Dt &% #tioctual aa i I had been passed at &

VOLES OF MEMBEFIS

at the office, or al much other place as i spocified in BCoomisnoe with the
_ mriicles for te depostt of Instrurnents of (roxy, Rot lets than 48 hourd balom
Hnﬁmlppomomurmldhghmumnrm#:mmﬁrqitmmh
wmmuhpamﬁm_ e In chedmul night 1o vour shall not be
57. No member ShaX voi a1 any genarsl meehng of 81 Wy separsts masting |
of the holders of amy class of hﬁm\;pany.elﬁwhmﬂby

B, mipﬂmmhmm o A rrmibaer
brpwv Ty

&0. An - shall be In writing, sxecumd by or on

nEinamert AoRantng A
'mwu‘mwmmﬁaﬂgﬂhmlm*q!m{uhlwm'umw

thentio & CUTRARCE 50w Of i &ny other form which |5 ususl or which the
dh:mmtrwm)
PLCAimimd

.Hﬂa‘
<o thibireg hiry of

nwm(:)ﬂmwlmmﬂmhmw
ihe company, 1o be held on 19

o BT/ DU Procy i vk it My our
i .dqourﬂ Tieting of

al mmmhmot. .
&y o

oy of
E2. The ingtrument appointing 8 proxy and amy suthonily under M i
wecu!ed o 3 Ghpy of such authorily ceriified notaniatty or i some dthed way




approved by the direcion may;— ‘ ) ;
(2) be sltad at the office o at such other place within the United
it I'Grsrpmry i?gminbyuﬁemm ‘
wirymen| XY Sy ¥ COMpANY in ralation 1 the meeting not jess
1han 48 hourg Beore the ime o hokdig hmtmgur.d;wrmu:?wtingm
which e pe nATd N the  matrumant PrOpOsAs 0 wol or
(b)hhmooupoutakmmamﬂmlrmﬂhﬁa‘ od, ber
mnsbeenﬂon'inmledmdnmhmmﬂ

appoinied for the aking of the pol; or

ggn'r:tbd shall be invalid, o 'm . L

. A vola given of poll demandsd Xy or by duly muthorised
reprasantative of & corporation Mb?vm mtwiglyﬂmﬂirm tha previous
delarmiristion of the suthorily of PRISON vOUing of damanding & poll unlogs
motice of the determination wan received by the at oifics or Bl
wuch eihir place 8t which e instroment af provy was duly deposited befgre
the commoncerment of the moeting of sdjourmed meeting &t which the volg is
given or the poll demanded or (in ¥ ]
may & the meeting or adjourned meeting) te tima appointed for taking

. NUMBER OF DIRECTORS . :

LA, Unless otherwise determined by ordinary resshution, the mumber of
- gimciocs {oMer than alternate direcions) shall not be subiect 1o a1y maximum
" bt shall be ot beas than twa. . )

ALTERNATE DIRECTORS )
€5, Any director (other than an alemate direcior} ray appeint athet
GHEClor, of Ay Other person apnroved by resolution of tha directors ;3( wiling
W AS, W0 b i alternate direcior And. may remove rom ol af Alternite
- dirpClor £6 Bppoinied by him, ] ; - R
648, Ari ahwmale direcior shall te entited 1o receive rotics of afl mewiings of
. direciors and of &l meeiings of commitlees of direciors of which his appointor
i & member, o attand and vote st any sich meeling st which 1he director
. Mppolnting him Iy ol parsonally present, and generat
Suictions of hs appointor 88 & direcior 16 bis mhoencs Bl shall ot ha entitied
remunaralion frim the compdny for his ervices as an ahernals

o mpcrive
. direCtor. But

reappcinied or deemed 1o have besri reappoinied at the maeting a1 which he -

whitch was in

retired, dny £ppointment.of an ahemile drecior made by him 1
trnent,

- Koarcs immediately prior 10 his retiremens shall continug atier his re
. B8, Any appdiniment or removal of a0 alemadle director shall be
e ﬁmwmuiwmwmﬁmhmmtwh
wcmmmwmwg‘ the tirecion, S -
A odinhaﬁdn.mmmamdmmmﬂhy
alone e tesponaltie for his
the agerit of the

i
&
i
:
3
¥
£
2
¥
E-;
4
7

1. The dimcions may. by power of &omay of olfrwize, Rppoird an perion
conditions s

ey détarmine, including authdrity for the agent 1o delegate all'or any of Wt

DELEGATION oFd:ﬁlnecmhfs;Erows‘ RS .
. - T Tate Prevers T COMmmities
"P"‘ﬂﬁﬂﬂ of one or mq’r;‘iﬂ girgcg::rs.fr:y?may ?jlsn g"_nhgét: mj:%qmana!gm;
director director ice such [ pmve

us they cot:ﬁ:ger desiratie lérl?emmm%ﬂgyaﬁjm“.\ny auch delegation mae bf:

Made wbject L, CONItons the directors Mmay impose, and aither
Sallalorally with or Lo th exclission of theie own powers, snd may be revoked or
atiered. Sobjort o any such conditions, the proceedings of a commitige with

two or more members shall be govemed by the atticles re ufating the
‘pwm_ﬂﬂmmmmum“_mabedmimm :

' APPOINTMENT AND RETIREMENT OF DIRECTORS

. T3 AL firsl annual glnerad Thaetig il the direckes shill retire rom office,
. nd at Bvery subsequent annual generd meeting one-thind of the directors whe
e aublad! 12 retirerment by rotaties o, if thelr numbar iz not these o 4 multiphs’

o1 tree, e nurmber negeest to one-third shall retire fram office; tut, if thare I
only ong dirscior who i3 Subject 10 retroment by refation, he shat retire,
74, Bubiect 1o the provisions of the ASt, the girecioes (o retire by rtation shall
be those wha have beon #in office’ gince thelr lpst appointment o

. Fedfpaintment, b as bam.q.pqmqﬁ whe BeGame or wite Last reapprointed
directors on the ame day thase tn reline shall (uniess they othorwise Agrod
among thamselvies) b determined by fof. . .. . :
T8 Wthe company, at thi medting af which a direcior. rtiras by rotation, does
ol fill the v the retldn&:imaux shall, f willing o act, be deerned to have
Boen reappoimed untaas & the meeting il is resofved not 1o till the vasancy or
wrless b resohilion 10 e reappoiniment of the directer is put 1o thie Rweling
8. No person oty than a direcior ratidng by rotation shall be gppointed o
reappointed o direclon Bt any general metting uniess—

tn} he & recommencied By the diectons: of - ,

(b} nat less than fourisen nor moce than Wirty-fve chear days bejors the
dale apnointed for the meeting, hotice exscuted by 2 membar qualified (o vote
ut the rr’:éting has been given to ﬂ-n_-abnmpaﬁy ofu.l:\g htm:un Iamm proposs tﬁai}

p mﬁm AppOMtment of reappointment staling particyiss woLit,

; wbﬂ.rﬁﬂg.mh.hﬂmﬂhﬁr*
| B register of directons togather with Rotios executed thatl person
w%m mg!o e appointed oorgr:lppolﬁhﬂ, ' o . -

T2 Notless than seven nor mare than twérity-sigiht chear days befors the date

srted lor hoiding & general meeling Actice Shall bi givan 1o all wha are -

" #filited to receive nolion of the mesting of &Y BTSN {Dthd than & diretior
iining by rolation at the mestng) whe is recommalded by te direciors for
ALPOINImESt Of reRCEAAnlment a5 & giector &t the mwbling of i respect of

whom Potice has been duly given ip the chmpany of the intention 1o propoge
Him At tha meeting for appaintment o reappoINiment A% & dirsatar, The rotic
shall give the partidars of thet Person which would, i he were 5o appointed o
PEADOInIEd, B required (o be included In the COMPRNY's register of difecioe.

e meeling or in any |

cate of @ poll taken giherwise than on.the .

1o perforn all the -

$hall not be recessary o give rhnllao ot such o mesting 1 en.

notice 1o

A QUONT) i5

———— -

" Aadmission lor reatmeny under the Martal
- pplicition for admission under the Mental Health {Scotland) Ast 1950, or

. with 8y director for bis mploymen by the

lmnsaction of arangemerd with, of ctherwise inlerested i, &
‘::amwalemnmeduymmpmyorhmmmmyﬁu ige
inlgrgsted, '

* on the ground of any such intarest or bensiit,

' PROCEEDINGS OF DIRECTORS

?"a. Subject as aforeraid, the company may br ordiniry ressiution appein .' -
Riionas Grocor s ey Bsd ces ey 0 H & vac Higulod Aol
ad irecior o ay alas W FOLALGN P
diraciors are to reting, ROy fad

78, The direclors may Appoint & person who i wilk 1 51 @ be g direcio

,tmuﬁﬂimbamyormmmdlﬂomlﬂimmhtﬂw
narnber Fumber

Appointwent dows not Cause the T B, ditéctons \o wcand any
fizad by of m sccordance with the articlés as e Haxirum fumber of
directors, A director 50 appointed shall hold effics only Witl e g [ :

" sinrwal peneral meeting Bnd $hall no! be takan kg BECOUN! in Geterm

direciors who are 1 retine by rotation at the mesting. ¥ not TREDDOINtS Bt ok
anrual geteral mesting, mr:l-_uu vacale ofiice gi 2‘% tonciution m::}t

B0, Subject as aloresaid, & director who rotires & AN annual dral mesting
may. if wilfing wo acl, be reappoiniad. ¥ ha ke not mlppﬁnitfeh? Ehal retain -
cffica untll the mesting appoinis sameons in mm.uﬂnm;mgmm' :
until thae #nd of the mesting. :

DISQUALIFICATION AND REMOVAL OF

DIRECTORS
Bt. The oifice of a director shah be vacated f— -
L] Mcem:hboadlrecmrbywmentwmmmmmqhe
becomas prohibited by law from being a director: or
hhé%}qnm bemgba;kmptumakeswmmmwmmwim
ors generally,
{&) he iz, or ma ybe. suttering from mental diporder &nd gither:—

(i) he. iz admitted v hoapital arwe of an icalion for

aih At 1963 or, in Hand. &n

|- (i) ‘Bt ordet i made by & courl having purisdiction (whather i the
United Kingdom or ef=awhent) in matters concoming mental disorder for hig
detgRtion or lor the Bppointment of a receiver, curalor boms o ather pergon to
wxercise T with ras 10 his property o gffairs; or . ‘
fd) P resigna his office by notics to the compeny: or

. (8] be shall for more than six congecutive moAthe have been absent
Without patrnisalon of the direciors trom meetings of director held during That
period and the direciors resotve that his olfce be vecsied.

: EEMUNEHA'-I-:’ON OF DIRECTORS

. The direcions shali be enfited & sueh remundration a3 the company may

by crdinary resolutior determine and. uniess Ihe resclution provides otharwisa
e terunaration shall be deemed o sccrue from day ko 'day,

DIRECTORS' EXPENSES

83. The dimstiors may be paid ail raveling, hoted, And other expenises properdy

incurred by them im o ity with their &tlendance al mestings of difecions o

toinitiees of direcion of general mestings or separata meetingt ol the

hoiders of anry class of shares or of gedentures of the Company of otherwiss in
W Ui dincharge of Tair dulies. : :

DIRECTORS' APPOINTMENTS AND INTERESTS
B4. Bubieed lo the provisions of the Act, the directons may appint one o mone

panyandmayen'wlmommmorm\gemm
" or for the: provigion by him
o!mys«rﬂupmb-ﬁhmdhwﬂimduﬂesmldim.wmh
BDRONRYTIENL, BGHEmOnLor Arrangement iy be macke Lpon such Wmz as the

" diecion determine and they m¥‘nhmnarat¢ Ay ‘such director bor his

" HeTViEE B3 they think fil, Any appointment of a direcior 1o an eabcutive pliic
* shall terminate if he ceases to be & doctor bl withoul preiud i any claim
o damages for breach of the contract of servica batween the direcior and the

eompany. A managing direciod and & direcior holdin any other exacutive office
hail nof be surg'\?:t";g retirgment by miation, o ’
&35, Subject o the provislans of the Act, and proviged thal he has disclosed 1o
the direzta the nelure dnd extent of ay-mpdenial nieres! of his, a8 director
natwithatanding i office— - ‘ '

{#) may be a party 1o, or Otherwise inkresied in, any Iansaction or
nnlngaménlwiﬁﬂw:nmpanynrhwhichthammplnylsm

{t) may be & direcior or other ollicer of, or emplayed by, or a party lmy
¥

(& Shatl not, by reason of his office, be accourmable 1o the company for
any benefit which ha derives from any such office or smployment or frear Ay
guch transdclion o amangement or from any interes) i any such Body
Corporale Bhd no Such 1FEREaction or a: mend shall be liptie 1o be avolded

B6. Fof it purposes of regulation 5 — :

fa) & penwral notlce giver 10 the dirkclons that A director ia 1o e regarded
8% having &n interes! of the nalure and extant specified In the Rotica &Ny
WANSACoN brn[rangernamhwauamdﬁedpnrmnorﬂ:ﬁdpemmsis

| nierasted shall be deemed 10 be & SISCIOBUNE I e Seotin tas B interest

i any such transactidn of the nalute and extent 5o Speciiied: and

(0} an intarest of which & diracior has no krnywicdge and of which H Is
unmasunrble to axpect him 10" have knowiedpe shall fol be frealed s an
inerest af hig., - L

DIRECTORS' GRATUITIES AND PENSIONS
87, The direciors may provide. benetis, whether by the pa of gratuities
f pansions of by insuranca &r athetwise, for any director s held but no
mer hilds any executive office or gmplayinent with the Lofmpany or with any
ly corporata which i or has been 2 subtidiary of the CiNnpany of &
predecessor in business of the compariy or of Such subsidiary, and lae any
membar of his Tkmiy (including & spouss tnd:nx)rmer 300uba) of ANy pErson
wha is or wis depancent on him, and may (ag well bofore as afier he ceases lo
hold mueh office or seployment} contribute o any fund and pay premigms ioc

the purchate or provision of any such benefit.

HB. Subisit to the pravisiorie of the Articies, the irkCiors, may reguiate thew
proceedings ag ink AL A girgcior mdy, end the secrelary mt the request of

" adirector ahall, call & meeting of the'directons. it shill not be e

native of & ting 1o & director who 1s

- Questions arising ar a meeling shall be decided by = majo

lodglvu
absent from the United nqinom
of voies. in the
caze of an equality of vates, 1he chaiman thadl have & or voia.
bis appoinior to & separate vole on beha of hi sppointor in addition 1o his pwn
e

Bﬂ.mqummlmmuummmmhhminnuu!mmmmm

fixed by tha directors and unioss 8o fxed at eriter rumber shall ba two. A
persan who holds offics Wyumummm%am, if his appointor is
nat présant, be counted in the quorum. K

90. The confinuing diraclors or B sole continuing divector may act
notwithglanding any vacarcies In their nurmber, but,  the humber of di tors is
{aas tRAR he fwrmber tined s the QuUER, the rontinuing dinectons or director



- fof any shares, debenfures o other securities of

3
3
:
|
§
§
!
J

i

1t
3
§52
st5k
HE
iﬁi
2ik
LS
e214
¥
i
;3
e
33

" one of moe of the 1Giowing paragraphs;— o ‘

(8) the rosolution (eiales 1o U giving to him of & BAISS, SoCunily, of
‘Mmﬁtrhumdmomylm 19, or an Gbiigation try him for the
berafit of, the company or afy of ils subsidiaries; @ ¢

mw{nrhdemoﬂginhwofan cbligation of thwe y or By of i3
::gs.‘d aries tor which tha director hes assumed fespensibility in whole or pkrl
e ing of Security, e .

€] NS interegt arises by virlue of his mb&mbirg;nr ROASNG 10 wbac:i?&

: . or any of Itn

Subsidiaries, or by virtus of his being, of intending 1o DGO, & participant in

the urderwriling o Rub-underwniting of an ofler of any such shanes,

.. Gebdintwes, or other sacurilies by the conpany o any of its subsidianes for
- subseription, pucthats o axchangs: - ' '

{d) the reacltion rilates in any way to & retimement benafits scheme which, |

hias bedn approved, ir in conditional Lpon eperoval, by the Board of ard
Aavenug 1Or IAYATION purposes, = c

For ihe puiposes of this segulaiion, an interest of & parson who i, fos ary ‘
hereu! mot In force .

. puipopd of the Aot (exchuding atatutory modificatior
whitni this reguiation becoms ing on thi company), connected with a
cirecior shalt be treated ax an inlerest of the direciod and, in melation o an
dlternate direcicr, a0 winres! of hig appointor shall be (reated as aninterest of
the nitenaie dimector without prejudics 1o any interest which the Biémate
director has gthorwise : '

“iﬁ.Aﬁuﬂdﬂnﬂnﬁ%bﬁmtﬂhhwmmm-mﬁth

roladion 10 @ resoiution &n which he in not entited & voir.

86, The Cirfiiny may by ordiniry rasolution =uspend or nelax to any exient,’

" e generally of in respect of any PATECUIAT Catter Emvlshn of the
m:ww&mnﬂm,mvbﬂmmlmtm?‘mmwnh
;gﬂ'mnuadmﬁctm . ’ . . T
.mmmm;mmmmmw

wa or miore girecions to officey of emplayrents with the company or any body
corporile in which thae company i3 inlerested the

conskiered in MAton 0 each director saparately and ( hi i ol for

mnother reason friom vesting | each of iné direcions concemed snali be ©
entitied 1o vole and B tounted In e quonm in respect of sach regolotigrn
e that e Fig dwn Bppointment, - . ’

98. W x question &As#S at a meeting of directons or of & commities of dirviors

A3 o the right of & dinkclor 10 vole. the question may, before the concusion of
the mepting, b referred o b chairman of the meeting and his nuling in
raldtzi b krvy directon oftves than himsel shall be final and conciutive,

?‘BEE:UH l;avpmvi_-.lms f et Fusll B RDOH te-d.by‘

#3. Subjectio of tha A2t the kecretary 3l iy the
direciors for such lerm, Bt such remuneration and ury Futh cinditions as hey
may think fit. and any secretary 50 dppointed may be remowed by tham. - ‘

MINUTES . ‘ .
100.Th_cdhumahmmunimmammmmhmshep§hrm

PUPOB— .
?:“mnmnmmnﬁmumwmuimm;w )
(b of 8k proceedings st mwetings of the company, of ihe hoiders of ady

clans of ghares In s Company, and of the directors, al of Gammitiees of ..

diiectons, ncuding the navws of the directors preaent at #ach such meseting.

THE SEAL :
«~ W1 The seal shall ordy be used by the mithodty of the direclors or of a

commilles of dirctlos authionsed by the direcions, The diredions may
+ deterrnine who shali Sign any Instrument to which the $eal it affiied and unless

GTherwise 20 Setarmined it shalf te sigrud by & dirgCtor and by the wesrekary or
by & SecONG dwector. ‘ o

' DIVIDENDS

102, Subject 1o e 'ﬁmsmmm:ﬁm ma ordinary |
e o Drovis il gk O

" # In Becordance with the respacive
E_lembers.mtric‘diviﬂnd shail exceed e amount rcommel by te
© ditecion. ‘ .

103, Subject ty the provisions of the A, the directors may pay inlerm
Gividends H & apoears 1o them that they & justified m;woti{s of the
‘Eompany availabie for distribution. i the tharg Cpital i inio difierint
la33e3, the diraciors rmay pay inerim dividerde off shares which confar

e or non= ] . B
. Which conter proferental fgits With regard 1o dividend, but no intérim dividena
iy defpmed or'non—#;hfrm rights K, at the time

"of peyment, any prefereniial dividend is i drrea, The directons may siss pay at
nderyais mm by themn any dividend payabie ui & fixed mie i i{ i gf:yu .
frubrn) that the profits svallable for digtriendion juttify thie foyment. the

direcions acl i pood falth they shalt ngl incur any lability 1o the holdery of
s conferring preferred rights for oaa thiry may sutfer by the tawhal’
"m“'."“"ﬁ mwm-z'uhmummwngm‘
%WHMHM the rghis sttached to shires, st
amm:mmmmuq Ao i

© gitribution of assets sl whore .ﬂ; ciificulty arises

" ey In wriling cirect Indnamn!'gnm chegue shall be p good

" reapact of the . ) .
107 Mo dividend or other moneys payabie i respect of & thame shal tear

- ‘lodeiled and teasa to reinain owing
- ACCOUNTS

(b{ the reaoiution nbates to the Diving 1o B thind party of & guaranies,

whether slore o fointly with others under & guaranies of Ingemeity of by .

‘debentxes credited axs ifly paid 1 thoss

. Mpoled in paying up unikhed thares 1o be akotied 1©

the apﬁdnmr!t.ﬂ'

" NOTICES

$als may be divided end
. 11 Ay notice o b given 10 o by &ty
ki

112 Tre company may give

- within the United Kingdom
© énlitted 10 bave notice® givan k) him at that Address, but otherwise e such

. .in consequence of e death orm,
kﬂaﬁvﬁirgm'hmymm:mby‘mlﬂﬁaﬁhhnhh&dmﬁm
A of reprozontati

ﬁﬁﬁludm.m!zhmmmm_diﬁdwmw

. meeting declaring & dividur! may, upon the mceammenda

of e ‘muiﬁ_mthhH%MEmwm
mgard o

gEtibulion, the directors ity ABMY arxd b
frwtional cariificaies and m valoe for dittribution ﬁmmmmm
dohmummaummupmha:‘ymmmmmdmm
Mfixedhmurhudiun'vynrl-nhu METDE A ey Wkt sy Sttats in
L ¢
. Anty dividersd of othor monoys payatie in of & xhary
. hyd\eqmm&byposﬂohmgiswnﬁdw hmmﬁm&‘m
. OF PWae pers mmhddmotmmmwmiﬁnﬂymwmuuby ‘

suCh person and 1o xddre
writing dirsct. Eveery choqud shall be mmmymmmmmum
Qrpammsenlim&mmw\wpeﬂmnsmammummum

the company. Ary joint hotder or oth
Aloresaid may Give receipls lor any dividend or olwr moneys payabla in

htﬁrgsghlgajnn i EOmpry Wioee DHharwise prindded by e nghts atlached
o arg, :

108, Any dividend which has mmaired wniclaimed for fwtive vears from e
fdale whan i becarma dus for payment shall, if the dirscioe so resobve, b
by i Cmpany.

109. No member ghal (as Buch) have arry right ol Jnsgcti aeeounii
reconds of other Book oF document dam company e:m;?agzm!em'g .
Hatute o authorised by the dinkHons or by ordingry nesolution of the company.

CAPITALISATION OF PROFITS
110, Tha

dircioeg Moy with the adthadity of en ordfinary resolution of the
company:— :
(8] subject as hereingfier provided, resoive 10 capitalise undivided
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