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PRELIMINARY

1 The regulations in Table A as in force at the date of incorporation of the
company shall not apply to the company

2 Inthese articles

the Act means the Companies Act 2006 including any modification or re-
enactment of it for the time being in force,

articles means these articles of association, as altered from time to time by
special resolution,

auditors means the audttors of the company,

clear days in relation to the penod of a notice means that period excluding
the day when the notice 1s given or deemed to be given and the day for which
it 1s given or on which 1t 1s to take effect,

Companies Acts has the meaning given by the Act and includes any
enactment passed after those Acts which may, by wvirtue of that or any other
such enactment, be cited together with those Acts as the “Companies Acts”
(with or without the addition of an indicaton of the date of any such
enactment),




director means a director of the company and the directors means the
directors or any of them acting as the board of directors of the company,

dividend means dividend or bonus,

the holder in relation to shares means the member whose name 1s entered in
the register of members as the holder of the shares,

office means the registered office of the company,
paid means paid or credited as paid,

seal means the common seal of the company and includes any official seal
kept by the company by virtue of section 49 or 50 of the Act,

secretary means the secretary of the company (if any) or any other person
appointed to perform the duties of the secretary of the company, including a
joint, assistant or deputy secretary,

the United Kingdom means Great Bntain and Northern Ireland,

references to a document or information being sent, supplied or given to or
by a person mean such document or information, or a copy of such document
or nformation, being sent, supplied, given, delivered, 1ssued or made
availlable to or by, or served on or by, or deposited with or by that person by
any method authonsed by these articles, and sending, supplying, giving,
delivering, 1ssuing, making available or depositing shall be construed
accordingly, and

references to writing mean the representation or reproduction of words,
symbols or other information in a visible form by any method or combination
of methods, whether In electronic form or otherwise, and wntten shall be
construed accordingly.

3 Inthese articles

(a) words denoting the singular number include the plural number and vice
versa, words denoting the masculine gender include the feminine
gender and words denoting persons include corporations,

(b) words or expressions contained in these articles which are not defined
in these articles but are defined in the Act have the same meaning as
in the Act (but excluding any modification of the Act not in force at the
date these Articles took effect) unless inconsistent with the subject or
context,

(c) subject to paragraph (b), references to any provision of any enactment
or of any subordinate legislation (as defined by section 21(1) of the
Interpretation Act 1978) include any modification or re-enactment of
that provision for the time being in force,
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(d) headings and marginal notes are inserted for convenience only and do
not affect the construction of these articles,

(e) powers of delegation shall not be restnctively construed but the widest
interpretation shall be given to them,

() the word directors in the context of the exercise of any power
contained in these articles includes any committee consisting of one or
more directors, any director holding executive office and any local or
divisional directors, manager or agent of the company to which or, as
the case may be, to whom the power in question has been delegated,

(2) no power of delegation shall be imited by the existence or, except
where expressly provided by the terms of delegation, the exercise of
that or any other power of delegation, and

(h) except where expressly provided by the terms of delegation, the
delegation of a power shall not exclude the concurrent exercise of that
power by any other body or person who Is for the time being authonsed
to exercise it under these articles or under another delegation of the
power

4 If at any time and for so long as the company has a single member, all the
provisions of these articles shall (in the absence of any express provision to
the contrary) apply with such modification as may be necessary in relation to
a company with a single member

SHARE CAPITAL AND LIMITED LIABILITY

5 The hability of the members 1s imited to the amount, if any, unpaid on the
shares held by them

6 Subject to the provisions of the Act and without prejudice to any nghts
attached to any existing shares, any share may be i1ssued with such rights or
restnctions as the company may by ordinary resolution determine or, subject
to and in defauit of such determination, as the directors shall determine

7 The company may exercise the powers of paying commissions conferred
by the Act Subject to the provisions of the Act, any such commission may be
satisfled by the payment of cash or by the allotment of fully or partly paid
shares or partly iIn one way and partly in the other.

8 Except as required by taw, no person shall be recognised by the company
as holding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any
interest In any share except an absolute nght to the entirety thereof in the
holder
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9 The pre-emption provisions In section 561 of the Act and the provisions of
sub-sections 562(1) to 562(5) inclusive of the Act shall not apply to any
allotment of the company's equity secunties

10 Subject to the provisions of the Act and to any resolution of the company
In general meeting passed pursuant to those provisions

(a) all shares for the time being in the capital of the company (whether
forming part of the onginal or any increased share capital) shall be at
the disposal of the directors, and

(b) the directors may allot (with or without confernrng a nght of
renunciation), grant options over, or otherwise dispose of them to such
persons on such terms and conditions and at such times as they think
fit

SHARE CERTIFICATES

11 Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by him
{and, upon transferring a part of his holding of shares of any class, to a
certificate for the balance of such holding) or several certificates each for one
or more of his shares upon payment for every certificate after the first of such
reasonable sum as the directors may determine Every certificate shall be
executed under the seal or otherwise in accordance with the Act or In such
other manner as the directors may approve and shall specify the number,
class and distinguishing numbers (iIf any) of the shares to which it relates and
the amount or respective amounts paid up thereon The company shall not
be bound to 1ssue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them

12 If a share certificate 1s defaced, worn-out, lost or destroyed, it may be
renewed on such terms (If any) as to evidence and indemnity and payment of
the expenses reasonably incurred by the company in investigating evidence
as the directors may determine but otherwise free of charge, and (in the case
of defacement or wearing-out) on delivery up of the old certificate

LIEN

13 The company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys (whether presently payable or not)
payable at a fixed time or called in respect of that share The directors may at
any time declare any share to be wholly or in part exempt from the provisions
of this regulation The company’s lien on a share shall extend to any amount
payable in respect of it

14 The company may sell in such manner as the directors determine any
shares on which the company has a hen if a sum n respect of which the lien
exists 1s presently payable and i1s not paild within fourteen clear days after
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notice has been given to the holder of the share or to the person entitled to it
In consequence of the death or bankruptcy of the holder, demanding payment
and stating that if the notice is not complied with the shares may be sold

15 To give effect to a sale the directors may authonse some person to
execute an instrument of transfer of the shares sold to, or in accordance with
the directions of, the purchaser The title of the transferee to the shares shall
not be affected by any irregulanty in or invalidity of the proceedings in
reference to the sale

16 The net proceeds of the sale, after payment of the costs, shall be applied
in payment of so much of the sum for which the lien exists as 1s presently
payable, and any residue shall (upon surrender to the company for
cancellation of the certificate for the shares sold and subject to a like lien for
any moneys not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

17 Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect
of nominal value or premium) and each member shall (subject to receiving at
least fourteen clear days’ notice specifying when and where payment 1s to be
made) pay to the company as required by the notice the amount called on his
shares A call may be required to be paid by instalments A call may, before
receipt by the company of any sum due thereunder, be revoked in whole or
part and payment of a call may be postponed in whole or part A person upon
whom a call 1s made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the
call was made

18 A call shall be deemed to have been made at the time when the resclution
of the directors authorising the call was passed

19 The joint holders of a share shall be jointly and severally liable to pay all
calls In respect thereof

20 If a call remains unpaid after it has become due and payable the person
from whom i1t 1s due and payable shall pay interest on the amount unpaid from
the day it became due and payable until it 1s paid at the rate fixed by the terms
of allotment of the share or in the notice of the call or, if no rate 1s fixed, at the
appropnate rate (as defined by the Act) but the directors may waive payment
of the interest wholly or in part

21 An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nommnal value or premium or as an instaliment of a call,
shall be deemed to be a call and if it 1s not paid the provisions of the articles
shall apply as If that amount had become due and payable by virtue of a call
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22 Subject to the terms of allotment, the directors may make arrangements
on the 1ssue of shares for a difference between the holders In the amounts
and times of payment of calls on their shares

23 If a call remains unpaid after it has become due and payable the directors
may give to the person from whom it 1s due not less than fourteen clear days'
notice requinng payment of the amount unpaid together with any interest
which may have accrued The notice shall name the place where payment 1s
to be made and shall state that if the notice 1s not complied with the shares In
respect of which the call was made will be hable to be forfeited

24 If the notice 1s not complied with any share in respect of which it was given
may, before the payment required by the notice has been made, be forfeited
by a resolution of the directors and the forfeiture shall include all dividends or
other moneys payable In respect of the forfeited shares and not paid before
the forfeiture

25 Subject to the prowisions of the Act, a forfeited share may be soid,
re-allotted or otherwise disposed of on such terms and in such manner as the
directors determine either to the person who was before the forfeiture the
holder or to any other person and at any time before sale, re-allotment or
other disposition, the forfeiture may be cancelled on such terms as the
directors think fit Where for the purposes of its disposal a forfeited share s to
be transferred to any person the directors may authonse some person to
execute an instrument of transfer of the share to that person

26 A person any of whose shares have been forfeited shall cease to be a
member In respect of them and shall surrender to the company for
cancellation the certificate for the shares forfeited but shall remain liable to the
company for all moneys which at the date of forfeiture were presently payable
by him to the company 1n respect of those shares with interest at the rate at
which Interest was payable on those moneys before the forfeiture or, If no
Interest was so payable, at the appropnate rate (as defined in the Act) from
the date of forfeiture unti payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the
shares at the time of forfeiture or for any consideration received on therr
disposal

27 A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
it as against all persons claming to be enttled to the share and the
declaration shall (subject to the execution of an instrument of transfer If
necessary) constitute a good title to the share and the person to whom the
share 1s disposed of shall not be bound to see to the application of the
consideration, If any, nor shall his title to the share be affected by any
irregulanty in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share
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TRANSFER OF SHARES

28 The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and, unless the share 1s fully paid, by or on behalf of
the transferee

29 The directors may, in their absolute discretion, refuse to register the
transfer of a share to any person, whether or not it 1s fully paid or a share on
which the company has a lien

30 If the directors refuse to register a transfer of a share, they shall within two
months after the date on which the transfer was lodged with the company
send to the transferee notice of the refusal

31 The registration of transfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods {(not exceeding thirty
days In any year) as the directors may determine

32 No fee shall be charged for the registration of any instrument of transfer or
other document relating to or affecting the title to any share

33 The company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register
shall be returned to the person lodging it when notice of the refusal i1s given.

TRANSMISSION OF SHARES

34 If a member dies the survivor or survivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only survivor
of joint holders, shall be the only persons recognised by the company as
having any title to his interest, but nothing herein contained shall release the
estate of a deceased member from any hability in respect of any share which
had been jointly held by him

35 A person becoming entitied to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, elect either to become the holder of the share
or to have some person nominated by him registered as the transferee |If he
elects to become the holder he shall give notice to the company to that effect
If he elects to have another person registered he shall execute an instrument
of transfer of the share to that person All the articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as If it were an
instrument of transfer executed by the member and the death or bankrupicy of
the member had not occurred

36 A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the nghts to which he would be entitled If
he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to attend or
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vote at any meeting of the company or at any separate meeting of the holders
of any class of shares in the company

ALTERATION OF SHARE CAPITAL

37 All shares created by increase of the company's share capital, by
consolidation, division or sub-division of its share capital or the conversion of
stock into paid-up shares shall be

(a) subject to all the provisions of these articles, including without imitation
provisions relating to payment of calls, hien, forfeiture, transfer and
transmission, and

(b) unclassified, unless otherwise provided by these articles, by the
resolution creating the shares or by the terms of allotment of the
shares

38 Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for the best price
reasonably obtainable to any person {(including, subject to the provisions of
the Act, the company) and distnbute the net proceeds of sale in due
proportion among those members, and the directors may authonse some
person to execute an instrument of transfer of the shares to, or Iin accordance
with the directions of, the purchaser The transferee shall not be bound to see
to the application of the purchase money nor shall his title to the shares be
affected by any irregulanty in or invalidity of the proceedings In reference to
the sale

GENERAL MEETINGS

39 The directors may call general meetings and, on the requisiton of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene a general meeting in accordance with the provisions of the Act If
there are not within the United Kingdom sufficient directors to call a general
meeting, any director or any member of the company may cali a general
meeting

NOTICE OF GENERAL MEETINGS

40 General meetings shall be called by at least fourteen clear days’ notice but
a general meeting may be called by shorter notice If It 15 so agreed by a
majonty in number of the members having a nght to attend and vote being a
majority together holding not less than mnety per cent Iin nominal value of the
shares giving that night

The notice shall specify the time and place of the meeting and the general
nature of the business to be transacted
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Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to
a share in consequence of the death or bankruptcy of a member, to the
directors and to the auditors

41 The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitied to receive notice shall not
invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

42 No business shall be transacted at any meeting unless a quorum s
present Save in the case of a company with a single member, two persons
entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authornised representative of a corporation, shall
be a quorum

43 If such a quorum is not present within half an hour from the time appointed
for the meeting, or if duning a meeting such a quorum ceases to be present,
the meeting shall stand adjourned to the same day In the next week at the
same time and place or to such time and place as the directors may
determine

44 The chairman, if any, of the board of directors or in his absence some
other director nominated by the directors shall preside as chairman of the
meeting, but If neither the chairman nor such other director (If any) be present
within fifteen minutes after the time appointed for holding the meeting and
wilhng to act, the directors present shall elect one of ther number to be
chairman and, If there 1s only one director present and willing to act, he shall
be chairman

45 If no director 1s willing to act as chairman, or if no director 1s present within
fifteen minutes after the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of theirr number to be chairman

46 A director shall, notwithstanding that he is not a member, be entitled to
attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the company

47 The chairman may, with the consent of a meeting at which a quorum I1s
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place When a
meeting 1s adjourned for fourteen days or more, at least seven clear days'
notice shall be given specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted Otherwise it shall
not be necessary to give any such notice
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48 A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the resuit of, the show of hands
a poll 1s duly demanded Subject to the provisions of the Act, a poll may be
demanded

(a) by the chairman, or
(b) by at least two members having the nght to vote at the meeting, or

(c) by a member or members representing not less than one-tenth of the
total voting rights of all the members having the nght to vote at the
meeting, or

(d) by a member or members holding shares conferring a nght to vote at
the meeting being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid up on all the
shares conferring that nght,

and a demand by a person as proxy for a member shall be the same as a
demand by the member

49 Unless a poll 1s duly demanded a declaration by the charman that a
resolution has been carried or carried unanimously, or by a particular majonty,
or lost, or not carned by a particular majonty and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against the
resolution

50 The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the charman and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made

51 A poll shall be taken as the chairman directs and he may appont
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poll The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

52 In the case of an equality of votes whether on a show of hands or on a
poll, the chairman shall be entitled to a casting vote in addition to any other
vote he may have

53 A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll s demanded The
demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was
demanded If a poll 1Is demanded before the declaration of the result of a
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show of hands and the demand 1s duly withdrawn, the meeting shall continue
as If the demand had not been made

54 No notice need be given of a poll not taken forthwith if the time and place
at which it 1s to be taken are announced at the meeting at which it 1s
demanded In any other case at least seven clear days’ notice shall be given
specifying the time and place at which the poll I1s to be taken

VOTES OF MEMBERS

55 Subject to the provisions of the Act and any nghts or restnctions attached
to any shares, on a show of hands every member who {being an individual} I1s
present in person or by proxy or (being a corporation) 1s present by a duly
authonsed representative or by proxy, unless the proxy (in either case} or the
representative 1s himself a member entitled to vote, shall have one vote and
on a poll every member shall have one vote for every share of which he Is the
holder

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

57 A member In respect of whom an order has been made by any court
having jurisdiction {(whether in the United Kingdom or elsewhere} in matters
concerning mental disorder may vote, whether on a show of hands or on a
poll, by his recewver, curator bonis or other person authonsed in that behalf
appointed by that court, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy Evidence to the satisfaction of the directors of
the authonty of the person claiming to exercise the night to vote shall be
deposited at the office, or at such other place as 1s specified in accordance
with the articles for the deposit of instruments of proxy, not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at
which the nght to vote 1s to be exercised and in default the rnght to vote shall
not be exercisable

58 No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share held by thim unless all moneys presently
payable by him In respect of that share have been paid

59 No objection shall be raised to the qualfication of any voter except at the
meeting or adjourned meeting at which the vote objected to i1s tendered, and
every vote not disallowed at the meeting shall be valld Any objection made In
due time shall be referred to the chairman whose decision shall be final and
conclusive

60 On a poll votes may be given either personally or by proxy A member may
appoint more than one proxy to attend on the same occasion
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61 The appointment of a proxy, whether in hard copy form or electronic form,
shall be executed in such manner as the directors may approve Subject
thereto, the appointment of a proxy shall be executed by the appomntor or his
attorney or, If the appointor 1s a corporation, executed by a duly authonsed
officer, attorney or other authonsed person or under its common seal

62 The appointment of a proxy shall be made in wniting and shall be in any
usual form or in any other form which the directors may approve Subject
thereto, the appomtment of a proxy may be

(a) in hard copy form, or
(b) In electronic form, if the company agrees

The directors may, f they think fit, but subject to the provisions of the
Companies Acts, at the company’s expense send hard copy forms of proxy
for use at the meeting and issue invitations 1n electronic form to appoint a
proxy In relation to the meeting in such form as may be approved by the
directors The appointment of a proxy shall not preclude a member from
attending and voting In person at the meeting or poll concerned A member
may appoint more than one proxy to attend on the same occasion, provided
that each such proxy 1s appointed to exercise the rnghts attached to a different
share or shares held by that member

63. The appointment of & proxy shall

(a) if in hard copy form, be delivered by hand or by post to the office or
such other place within the United Kingdom as may be specified by or
on behalf of the company for that purpose

(1) n the notice convening the meeting, or

(1) n any form of proxy sent by or on behalf of the company n
relation to the meeting,

before the time appointed for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to vote, or

(b) if 1n electronic form, be received at any address to which the
appointment of a proxy may be sent by electronic means pursuant to a
provision in the Companies Acts or to any other address specified by or
on behalf of the company for the purpose of receiving the appointment
of a proxy in electronic form

(1) n the notice convening the meeting, or

(n) i any form of proxy sent by or on behalf of the company In
relation to the meeting, or
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(1) Iin any invitation to appoint a proxy i1ssued by or on behalf of the
company In relation to the meeting,

before the time appointed for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to vote, or

©) in either case, where a poll 1s taken more than 48 hours after it 1s
demanded, be delivered or received as aforesaid after the poll has
been demanded and before the time appointed for the taking of the
poll, or

(d) if in hard copy form, where the poll i1s not taken forthwith but 1s taken
not more than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to the
secretary or to any director,

and any proxy appointment which 1s not delivered or received In a manner so
permitted shall be invalid

64 Where the appomtment of a proxy 1s expressed to have been or purports
to have been made, sent or supplied by a person on behalf of the holder of a
share

(a) the company may treat the appointment as sufficient evidence of the
authonty of that person to make, send or supply the appointment on
behalf of that holder,

(b) that holder shall, if requested by or on behalf of the company at any
time, send or procure the sending of any written authonty under which
the appointment has been made, sent or supplied or a copy of such
authonty certified notanally or in some other way approved by the
directors, to such address and by such time as may be specified in the
request and, If the request 1s not complied with in any respect, the
appointment may be treated as invalid, and

(¢}  whether or not a request under articie 64(b) has been made or
complied with, the company may determine that ¢t has insufficient
evidence of the authority of that person to make, send or supply the
appointment on behalf of that holder and may treat the appointment as
invald

65 A vote given or poll demanded by proxy or by the duly authonsed
representative of a corporation shall be valid notwithstanding the previous
determination of the authonty of the person voting or demanding the poli
unless notice of the determination was delivered or received as mentioned in
the following sentence before the start of the meeting or adjourned meeting at
which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll Such notice of determmation shall be either
in hard copy form delivered to the office or such other place within the United
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Kingdom as may be specified by or on behalf of the company in accordance
with article 63(a) or in electronic form received at the address (if any)
specified by the company in accordance with article 63(b), regardless of
whether any relevant proxy appointment was effected in hard copy form or in
electronic form

66. A proxy appointment shall be deemed to entitle the proxy to exercise all or
any of the appointing member's nghts to attend and to speak and vote at a
meeting of the company The proxy appomtment shall, unless it provides to
the contrary, be valid for any adjournment of the meeting as well as for the
meeting to which it relates

NUMBER OF DIRECTORS

67 Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall be not less than one but shall
not be subject to any maximum in number A sole director may exercise all
the powers and discretions expressed by these articles to be vested n the
directors generally

ALTERNATE DIRECTORS

68 A director (other than an alternate director) may appoint any person willing
to act, whether or not he 1s a director of the company, to be an alternate
director and may remove from office an alternate director so appointed by
him

69 An alternate director shall be entitled to receive notice of all meetings of
directors and of all meetings of committees of directors of which his appointor
IS a member, to attend and vote at any such meeting at which the director
appointing him 1s not personally present, and generally to perform all the
functions of his appointor as a director in his absence but shall not be entitied
to receive any remuneration from the company for his services as an alternate
director But it shall not be necessary to give notice of such a meeting to an
alternate director who is absent from the United Kingdom

70 A director or any other person may act as alternate director to represent
more than one director, and an alternate director shall be entitled at meetings
of the directors or any committee of the directors to one vote for every director
whom he represents (and who Is not present) in addition to his own vote (if
any) as a director, but he shall count as only cne for the purpose of
determining whether a quorum 1s present

71 An alternate director may be repaid by the company such expenses as
might properly have been repaid to him If he had been a director but shall not
be entitled to receive any remuneration from the company n respect of his
services as an alternate director except such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing
to the company from time to time direct An alternate director shall be entitled
to be indemnified by the company to the same extent as if he were a director
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Company number 00003543

The Companies Act 1985 to 2006
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCATION OF
VINTERS ENGINEERING LIMITED
1 The Company’s name 1s Vinters Engineenng Limited'
2 The Company's registered office Is to be situated in England and Wales
We the subscnbers to this Memorandum of Association, wish to be formed into a

Company pursuant to this Memorandum, and we agree to take the number of shares
shown opposite our name

Name and address of Subscrber Number of shares taken
by the Subscnber

Edward Vickers ONE

Tapton Hall

Sheffield

Steel Manufacturer

C Naylor Vickers ONE
36 Great George Street

Westminster

Steel Manufacturer

T Edward Vickers ONE
Tapton Hall

Sheffield

Steel Manufacturer

Albert Vickers, ONE
67 Inverness Terrace

W London

Steel Manufacturer

Frederick Vickers ONE
Dykes Hall

Sheffield

Steel Manufacturer

William Whitehead ONE
Sharrow Head

Shefiield

Steel Manufacturer

! The company was incorporated with the name Vickers, Sons & Co , Limited on 17 Apnl 1867 Pursuant to a special
resoluton passed on 4 November 1897 the name of the company was changed to Vickers Sons & Maxim Limited
Pursuant to a special resolution passed on 24 Apnl 19117 the name of the company was changed Vickers Limited
Pursuant to a special resolution passed on 24 September 1981 the name of the company was changed to Vickers Public
Limited Company Pursuant to a special resolution passed on 6 July 1998 the name of the company was changed to
Vickers Engineenng pla Pursuant to a special resolution passed on 21 March 2003 the name of the company was
changed to Vinters Engineenng plc




Name and address of Subscriber

ELS Benzon

32 Nicholas Lane
London
Merchant

G L Vickers
Tapton Hall
Sheffield

Steel Manufacturer

A F Lehmann
Woodlands
Muswell Hill
Middlesex
Merchant

Henry Vickers
Holmwood
Sheffield
Solicitor

A P Bower

46 Chancery Lane
London

Solicitor

Total shares taken

Dated the 25" day of February, 1998

Witness to the above signatures -
Terry Jayne

2 Baches Street

London

N1 6UB

Company number 00003543

Number of shares taken
by the Subscnber

FORTY

ONE

ONE

ONE

ONE

FIFTY




