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No. 319558

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

BRETTENHAM TRUST LIMITED

Passed the 8th February 1996

At an Extraordinary General Meeting of the above named Company held on the 8th day of
February 1996 the following Resolutions were duly passed as Special Resolutions (Warner
Estate, Limited, a member of the Company, neither having attended or voted at the Meeting):-

SPECIAL RESOLUTIONS

I, THAT the regulations set out in the document signed by the Chairman of the Meeling
for the purpose of identification be adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the existing Articles of
Agssociation,

2. THAT the Company make an off-market purchase of S00 Ordinary Shares of £1 each
in its capital from one of its shareholders, namely Warner Estate, Limited, upon the
terms and for the considersation set out in the Agreement intended to be entered into
once approved in the form signed by the Chairman of the Meeting for the purpose of
identification and THAT such Agreement be so approved for the purposes of Section
164 of the Companies Act 1985 and because certain of the directors of the Company
are connected to Warner Estate, Limited for the purposes also of Section 320 of the
Companies Act 1985,
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Company Numnber: 319558

THE COMPANILS ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
BRETTENHAM TRUST LIMITED
(Adapted by Special Resolution passed on 8th February 1996)

INTERPRETATION

1. In these Articles, if not inconsistent with the subject or context:

“the Act" means the Companies Act 1985 as amended or re-enacted from time to time;

“Table A" means Table A in the Schedule to the Companies (Tables A-F) Regulations
1985 as amended.

TABLE A

2. The Regulations contained in Table A shall apply to the Company except insofar as
they are excluded by or are inconsistent with these Articles,

3. Regulations 24, 35, 40, 64, 73 to 80 (inclusi{'e) and 118 of Table A shall not apply to
the Company.

SHARES

4, Subject to the provisions of Article 5 and to any directions which may be given by the
Company in General Meeting, the directors may unconditionally exercise the power of
the Company to allot relevant securities (within the meaning of section 80(2) of the
Act) and without prejudice to the generality of the forgoing any shares unissued at the
date of the adoption of these Articles and any shares hereafter created shall be under
the control of the directors, who may allot, grant options over or otherwise dispose of
the same to such persons (including the directors themselves) on such terms and at

such times as they may think proper, provided that no shares shall be issued at a
discount,
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5. The maximum nominal amount of share capital which the directors may allot, grant
options or subscription or conversion rights over, create, deal with or otherwise
dispose of in accordance with Article 4 shall be the total amount stated in clause S of
the Memorandum of Association of the Company or such other amount as shall be
authorised by the Company in general meeting.

6. The authority conferred on the directors by Article 4 shall expire on the day preceding
the fifth anniversary of the date of the adoption of these Articles.

7. The provisions of Section 89(1) of the Act shall not apply to the Company.

8. Subject to the provisions of the Act, the Company may purchase any of its own shares
(including any redeemable shares) and may make a payment in respect of any
redemption or purchase of any of its own shares otherwise than out of distributable
profits of the company or the proceeds of a fresh issue of shares.

9, The lien conferred by Regulation 8 of Table A shail apply to all shares of the Company
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole registered holder

thereof or one of several joint holders. The said Regulation 8 shall be modified
accordingly.

TRANSIER OF SHARES

16.  The directors may, in their absolute discretion and without assigning any reason

therefor, decline to register any transfer of any share, whether or not it is a fully paid
share,

PROCEEDINGS AT GENERAL MEETINGS

1. No business shall be transacted at any general meeting of the Company unless a
quorum is present. One person entitled to attend at the meeting present in person or
by proxy or (in the case of a corporation) by a duly authorised representative shall be a
quorum.

12, A poll may be demanded at any general mecting by the chairman or by any member
entitied to vote and present in person or by proxy or by its duly authorised
representative, Regulation 46 of Table A shall be modified accordingly.
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13.  In case of joint holders of a share the signature of any one of them shall be sufficient
for the purposes of passing resolutions in writing pursuant to Regulation 53 of Table
A. A signature on a resolution in writing of one director or the secretary of a
corporation that is a member shall likewise be sufficient for the purpose of passing the
resolution pursuant to such Regulation 53,

14, A proxy shall be entitled to vote on a show of hands and Regulation 54 of Table A
shall be modified accordingly.

DIRECTORS

15.  Unless and until otherwise determined by ordinary resolution, the minimum number of
directors shall be one and there shall be no maximum sumber. If and so long as there
is a sole director, he may exercise all the power and authorities vested in the directors
by these Articles. Regulation 89 of Table A shall be modified accordingly.

16.  The directors may exercise all the powers of the Company to borrow or raise money,
and to mortgage or charge its undertaking, property and uncalled capital or any part
thereof and subject to Section 80 of the Act to issue debentures, debenture stock and
other securities whether outright or as security for any debt, liability or obligation of
the Company or of any third party (including, without prejudice to the generality of the
foregoing, any member),

17. A director may vote as a director on any resolutions concerning any contract or
arrangement or proposed contract or arrangement in which he or any person with
whom he is connected is interested or upon any matter arising thereout, and if he shall
s0 vote his vote shall be counted and he shall be included for the purpose of a quorum
at any meeting of the directors at which the same is considered. This Article shall
have effect in substitution of Regulations 94 to 98 inclusive of Table A, which
Reguiations shall not apply to the Company.

18.  Any director or member of a committee of the directors may participate in a2 meeting of
the directors or such commitiee by means of conference telephone or similar
communications equipment whereby 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, '

19.  The directors may appoint a person who is willing to act to be a director, either to fill a
casuzl vacancy or as an additional director, The Company may be ordinary resolution
also appoint any person who is willing to act to be a director, either to fill a casual
vacancy or as an additional director. In Regulation 38 of Table A the words "or a
resolution appointing a person as a director" shall be omitted.

-3
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20.

Without prejudice to the powers of the Company under section 303 of the Act 1o
remove a director by ordinary resolution, the holder or holders for the time being of
morte than one half of the issued ordinary shares of the Company shall have the power
from time to time and at any time by notice to the Company 1o appoint any person or
persons as a director or directors and to remove from office any director howsoever
appointed. A director of the Company removed as aforesaid shall be deemed to have
vacated the office of director and Regulation 81 of Table A shall be modified
accordingly.

Any such appointment 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 behaif by one of its directors and shall take effect upon being
lodged at the registered office of the Cormnpany.

INDEMNITY

21,

22.

Every director ar 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 may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, inciuding (without prejudice to the generality of the
foregoing) any liabitity incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 727 of the Act in which relief is granted
to him 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 of his 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.

Without prejudice to the provisions of Article 21 the directors shall have power to
purchase and maintain insurance for or for the benefit of any persons who are or were
at any time directors, officers or employees of the Company, or who are or were at any
time trustees of any pension fund in which any employees of the Company are
interested, including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/or in the exercise or
purported exercise of their powers and/or otherwise in relation to their duties, powers
or offices in relation to the Company or any such pension fund.
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COMPANIES (TARLES A TO Fy REGULATICNS 1985
' (ST 1935 NO. 808)
{23 amcuded by the Companics (Tables A to F) (Amendment) Regulatons §985 (1 1985 NG, 1052)

TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES

Y

ENTERPRETATION

1 ln these reguistons:

"the Act* means the Compraics Act 1985 including any stanstory modification or reecractment theredf for the tme being in facce.

"lhe asticles® mezns the articles of the comipany.

“elear days® i retation 1o tic period of a ootics maaas that peried sxstuding the day when the notice s given or deemed to be given and the day
for which it is given or on which it is to take cffect.

“exesuted” tneludes any mody of execution.

"offica™ means the tegistared alfice of the company,

“the holder® in relation to shages mexns the member whots namo is catered in the regisier of members as the holder of the shaces.

"the scal” means the seal of the company.

"seerctary” naeaay the secroiary of the company of any othar person appointed 1o perform the duties of the scoretary of the compady, includiog
a joint, assistant or deputy sesrelany.

*the United Kingdon” meaas Great Britain and Northera Ircland.

Unlots the coutaxt otherwise requires, words or expeeasions contained in these regulations bear the wame meaniog a8 in the Act but cxcluding say stanutory
medification thereaf wot in foree wrhen these regulations bocome binding oo the company.

SHARE CAPITAL

2. Subjest 10 the provisions of the Act and without prejudice to any rights atiached to any existing $hares, any shae may be isstied with such rights
o restrietons s3 (e company may by ardinary resclutice detcrmine,

3. Subjeet to the provisions of Ge Act, sharcs may be fasved which ar¢ to bo redesmed or ara 1o be liable 10 be radeemed at the option of the company
or the boldor on such terms and in sueh mancer as may be provided by the articles,

4 The coupany may oxcrcise the powers of paying comumisaions conferred by the Act. Subject 1o the provisicns of the Aet, any auch commizsion
may be atisficd by the paymeat af cask or by the allatment of fully or party paid sharcs of parly in cae way and partly in tho other,

5. Except a1 tequired by law, oo person shall be resognised by the compuny as holding any share Updn Jay (rust and (sxeept as olberwise provided

by the asticles or by law) the campany shail not be bound by or recognise any loterest in any shars cxeept sm sbsolute right 10 the catirety thereof in the
holder.

SHARE CERTIFICATES

6. Every member, Upon becoming the holder of any thares, sball be catitled without payement 10 oas certificate for all the shares of eash clus held
by him {ead, upoa transferring # part of bis holding of shures of wny chuss, t u sertificats for tha balsnce of such helding) or several certifioatos ewch for
ono or mor of kis shares upon payeatat far every cerdficate after the fint of such reasoasble sum as the directors Tuy determine, Every certificate shall
bo sealed with the seal and shall specify the nuembet, elass and distinguishing aumbers (if aay) of tho shares to which it relates and the amouat of rerpoetive
amounts puid up thercon. The company shall 0ot be bound lo issus mors (kg onc certificats for shares beld jolaty by several porscos aod delivery of
4 certificats 1 oae joint bolder skall bo sulfisleat dolivery @'adl of tiem,

T If 3 share cortificats is defaced, wom-out, lost or destroyed, it may be renewed on such lenna (i€ ny) as 10 evidence 2nd tadcmnity sod pryments

of tho expenacy reaagasbly incurred by the compsay in vestigating evidence a1 the directors way determiae byl atherwiss free of charge, sad (in the case
af defacement or wearing-out} ¢u delivery up of the old eenificatn,

LTEN

3, The company shall have a first and puramount liga 0a every share (Rol being 4 fully paid shure) for all mouays (whether prescatly payable or aol)
payable 3t & flxed time or called in respect of tat shace. The directors may at toy time deglare any share 10 be wholly ot ip part exempt frocs e
provisions of this regulation. The company’s lice o u share shail extcad to sny amount payable ia respect of it

9 The compray may sell in such manncr a3 e directors detzrmine any shares oa which (ha comptay has & lica if 2 sum i respect of which the lica
exiau {s preseatly payable cnd ls vot pajd within fourieen cloas days aller notise bas beem given ta the botder of the share of W ths porson cutitled 19 it
in consequense of the death or benkruptey of the balder, demanding psyment and stating that if the notice is mot commplied with the sbares may be 10ld,
10,  To give effect to a sale tha directors muy authorise some persoa (o execuls &a instrument or tmasfer of the shases sold 0, of in accordanes with
the directions of, the purct Tho titls of the tranaferee Lo ths shares shall mot be affecicd by any irrcgutanity in of {avalidity of the peoceedingy in
refercnce W the sals, -

11, The actperocecds of the sale, aftce payment of the costs, shall be applied in paymeat of 3o much of the sum for which te lico oxists a4 is prescudy
payable, and say rsridue thall {upon ds7 1o the company for casesliation of the cerdficats for tha shares sold and mubjest 1o & lke Lien for any moneyn
1ot prescutly payable as existed vpoa the sheres before the 1alc) be paid 1o the peracn catitled to the sharesat the date of the sale,

CALLS ON SHARES AND FS&EIFURE

12,  Subject ta the terms of aliemeut, tha dircctors may make calls upoa the mewtben i rexpect of 1oy moacys vapaid on their sharcs (whether is
respeat of nominal value of promium) and each membere shall (subjest 10 fecciving at lcast fouricen clear days’ notice specifying when aud whars payment
is to be made) pay 0 ths compray a3 cequired by the aotice e amount called on bis shares, A call may be required U be pajd by atalmeats. A call
may, beforo receipt by the compeay of any sum due ercuaider, be revoked tn wholo of pent tad paymeut of & call may be potpoced in wiolo or part

Apenonupouwhomncauhmﬂnlbﬂlmhﬁlbbf«tﬂhmdcupouhim-“ it ing the q ¢ trsatfor of the ahares i reapect whereof
tha call was made,

13, A cali shall be decmed 1a have beco thade st the tims when the resalution of the directors authorising the call was prased,

Ref ; C39819.1
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4, The jolat holders of & share shall be jointly snd severally lisble to pay all calls in respect thercof,

15, If a call reonaing uspaid after it bas become due and payable ¢ persoa from whom it s duc and payablo shall pay iatorest oq the amounl ugpaid
from the day it besame dua and papable uatl it is paid ot the rate fixed by the terms of alletment of tha shue of in the notice of o call or, if no rate is
fixed, at the appropriate Tato (a3 defined by the Act) but the directors ety wajve paymeat of the interest whelly or o part

18, An amount payable {n respest of 4 shato on allotnicat or at any fixed dats, whether in respect of vominal valus or premium or a3 a0 instalment
of a call, shall be dsemed to be a calt and if 1t fs not paid the provisions of the artoles abalf apply as if that smouat bad become due aad paysble by virme
ef a eall.

7. Subjest to the ras of allotment, the directors may make acrangementy on the issus of shares for a difference between the holders in the awounts
and times of payincnt of calis on their shases.

18, If 2 eall remains uapaid aftar it hay becoma duo and paysbls the directora may give te the person froos whom it is due not leas thap fodticon clear
days’ gotice requiring payrment of the smount unpaid togethee witls any iatorest swhich utay have seerucd, The actice shall name the glace where payment
is 10 b made and sall state that if e uotice iy not complied with the shares in seapeet of which the call was wuds will be liabis to be forfeited.

19, 1 the gotics is not complied with any shace in eapeet of which it was given may, befors the payment required by the nodee bas been made, be
farfeited by o resolution of the directors 1ad the forfeitore shall include all dividends or odier moneys payable in reapect of the forfeited shares and ot
paid before the forfeiturs.

20, Subjoct 16 the provisions of the Asty a farfeited share may be sold, re-alioued or othcrwise disposed of on sueh terms aad I such manner a3 the
directors determine cither 1o the person who was before the forfeiture the bolder or to aay other person and at any Gme befors 3ale, re-aotment or pdher
disposition, the farfeitite may be cancelled ¢ such tennt a3 tha dircctors think fit. Where for the purposes of its disposal 3 forfeiled sbare is to bo
tranalerred to any potsva the directors may suthorise some peraon 1o excowts ap instrument of tranafer of the shars 1o that peraon,

2. A person any of whote shares bave been forfoited shall cease 1o be 2 member in rospest of them and shald surrender 10 tie coumpany for canecliation
\ho ceaificato for the shares forfeited but sball remaia Lable 1o the coupany for all moasys which 4t the data of forfeinrs wers prescaty payable by bim
16 the company o respeet of those shares with interest at the rte at which intereal was payable on thow moncys before the (orfeinre or, if 0o {avereat
was 10 payable, at the appropriato rats {a dofined in the Act) {rom the dass of {orfeinire until payment but the dizectors may wiive payment whelly or

n part or caforce paymrat Without 2y allowsnce for the valuarof the shaces at the time of forfeiture or for any id received o their djspasal
43, A sumtory declaration by 3 director or the seoretary that a share has been forfeited on a specificd dats yhall be couciusive cvidence of e facts
stated in it as against all persoas claiming to be entitled 1o the share and the declaraton shall (subjest o the jon of 2 U ¢ of fer if

neccasary) conatitute a good tite Lo the shure and the person to whom the share is disposed of shall ot be bound ta o 1o the applicatien of the

consideration, if any, tor shall his ttle to the share be affected by any irvegularity in or invalldity of the proceedings in refercace to the forfcioe or
disposal of tho sbare,

TRANSFER OF SHARES

2. The instrumest of tragafer of a share may be ia aay usual fore of ln ay ether form which the dircctors ruay aggrave 20d shall be executed by
o on behalf of e wansferar and, unless the shace is fully paid, by or on behalf of the trausferes.

24, The dircctors may refuss to register the transfer of a share which i not fully paid 10 the person of whom they do vot zpprove and they oy refitse
to register the transfer of 3 share oo which the corapuny bas a liea, They may 30 cefuss 1 register 2 wansler unlcys:e

) it is Jodged at e affice or at such other place 23 tho directors may appoiot and ls ascompanied by the centificatz for the sharcs to which it eelates
and such other evidence aa the di ¥ oiay biy require 1o 1how the right of the Lranaferor 10 make the transfer;

1] itis {n respect of cnly eme ¢lass of shares; and

{¢) it is ia favour of not mare thas four transferces.

35, 1f the directors refuse %o regitler & transfer of 2 share, they sball within two months after the dats oo which the uamifer was lodged with the
company 1end o the transferce notice of the refusal,

26.  The registration of transfers of shares or of traasfers of a0y ¢lass of shares may be suspended at such times and for such periods (oot excecding
thirty days in any year) a3 o dircctors may determie,

27, No fea shall be charged for the cegiatration of any instrument of tranafer or other d Istiog o or affscting b4 YUe 1o any shace,

2%, Tho company shail bo catitled to retain sny instrument of trapafer which is registered, but any instrument of Lransfor which the directons refuse
to register sbali ba retrned 0 te peraoa lodging it whea notica of the refusad is piven,

TRANSMISSION QF SHARES

29, Il 4 member dies the survivor or survivoes whers ho was a joint bolder, aad his personal reprosentatives where ba was & solc holder or the oy
survivar of joint bolders, shall be the oaly persons recopnlsed by the company s baviag any titte to his faterest; but nothlog berein contained shalt releue
s £atats of A deacased mewber from any labiliy in respoct of 40y share which had been joitly held by him.

30, A peratn beconing catitod o a shera in consequencs of the death or bunksuploy of & ;uember may, upoa such cvidenss being produced 29 the
directors may properly require, elect cither to bosome the holder of the share of 16 hays some penaon pominated by him registercd as casaferes. W bo
elects 1o becowe tha balder bo shall give notice 10 the company to that cffoet. If ba clocta tabave another persaa regiatered heo shall sxceuts 4n instromcat
of tranafer of WEihare 10 that persoa, All the articles retating o the tranafer of sharcs shll apply to ths aotice of instrument of transfer s if it wers an
[ of tranafs d by \he member and the death or banknptey of the bet had not d,

31, A persoa becoming cntited 1a a share tn consequence of the death or bankrupicy of » sember aball bave tho tights to which he would be catitled
if s were the holder of the sbage, exzept that he shall not, befors belng repistered a1 tho holder of the shase, be cotitled in respectaf it t0 attend OF Yole
1t any mesting of the compesy of st any sepasaie meating of the bolders of 1y class of sharcs i wis company.

ALTERATION OF SHARE CARITAL .~

32, Tho compsdy may by crdinary resolution;s ’ ” -

(a) inercass its share eapital by new shares of such mount a3 the resplutica prucn'a

®) consclidate and divide ol or way of its share capital tnls shares of luger amount than itd cxisting sbares}

(o} subject to the provisions of W Act, sub-divide its shacet, of any of theny, ints shares of swulier t aad tho resohution may < ine that,
23 between (he shares revulting from the sub-divhion, wy of thew may have any prefercace of idvantage 1 eompared with the ethers; aod

(d} caneel shares which, at tho date of the passing of the resalution, have aot been ke or agreed 1o be takean by &ny porion and duninish the amouct
of its shara capital by the amount of the sharey 20 cancelfed. ‘

11, Whonever sy a result of & consatidation of shures wny members would becoms eatiled W fractious of 4 slure, lhe dirctiors may, 0a bebelf of those
members, tell tis thases cepeesenting the fractions for the best price reasonebly chiainable 10 oy persca (iochuding, wbject 10 the provisions of the Act,

Ref : C39819.1
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tho company) and distribute the net peosesds of sals in dus proportios amoag thoss members, aad ta direators may ise soule person 10 execulo o
wstrument of teaasfer of the shares 10, a¢ in accordanes with the direetions of, the purchaser. The \gariaferee shall oot be bound (o sec o the application
of the purchase weucy 6or sball his title 10 the shares be aflected by any irregularity in o iavalidity of the preceediogs la referencs 1o the sale.

34, Subject 1o the pravisious of the Act, the company may by special cesolution reduoe its sbiare capital, a0y capiial redemption ressrve sad aay share
prenuum account in any Wiy,

PURCHASE OF OWH SHARES

35, Subject to the provisions of the Act, the compaay may purchase its own shares (includiog any redecaable shares) and, if it is 3 privats company,

make 3 paymcat in respest of tho tedemption or putchase of it wwa shares otherwiss than out of distnhutable profits of the cowpany or the procecds of
a fresh isaue of shares,

GENERAL MEETINGS

36, All geaeral meetings ather than anoual geucral meetings shall be called ¢xtraordinary peoeral mectivgs.

37, The dircotors may call general mectings and, on tho requisiion of members pursuast w0 1be pravisions of the Act, hall forthwith proseed 1o couvenc
an extraordinary general meeung for a date aot later than cight weeka after receipt of the requisidon, If there ar¢ oot withia the United Kingdom sufficicat
directors to call a general mecting, any dirssior o¢ any member of the gompeay may call a goneral meeting.

NOTICE OF GENERAL MERTINGS

38, An anouzl general mesting and an ex linary geueral ing called [oc the pansing of a speciai resolution or a IH paioling 3 persen
as 3 director shall be called by 3t least rweaty-one clear days’ aotice, All ather dinary zeosral meetings shall be cailed by at least founzen days’
notice but a geacral meztiog may be called by shoner notice if it is vo agreed:-

{a) in the caso of an annual general log, by all the bera eotided 10 attand and vole theredty and

)] in the cose of Any other mestisg by a majority in gumber of the meaibers having s right to atsud and vole being 3 majority together holding not
lcss than ninefy-five per ceat. in nominal value of the shares giving that right.

The notlee thall specify the tme and placo of the meetng 2ad the gevsrd pature of the business to bo ransacted and, in the casc of an 1onua) general
meeting, shall specify the meeting a3 such,

Subject to the provisions of the articles and 1o any restrictious imposed oo any shares, tie aotico shall bo given 10 it the members, 1o all persoas eatied
to & share in consequencs of the death or batkrupiey of 2 member and to e dlrestors and suditoes.

1, The accidental amissicn to give notice of 1 meeting to, ot the aou.reccipt of qotice of & mectiog by, 0y persen cutitted to rescive notice shall aot
lavalidate the procecdiogs at the mesting.

PROCEEDINGS AT GENERAL MEETINGS

40, No busi shall ba d at any iog ueless a q is prereol. Two perscas eatilled te vete upen tho busipess to be transaeted, each
being 3 member or a proxy for a rember of 3 duly authorised represcntative of 3 corporation, shall be 2 quoam.

41, 1f such a quacus i not preseat within hall’ an hour from tho time appeinted for the meeting,
present, the meeting shall stand adjourned Lo the sama day in the next wes!
dewermine.

42. The choirman, if sy, of the board of directors o in his ahsence some other director inaied by tho direston shall p ida as chai of the
mecting, but if ncither the ehajnman gor such oter director {if any) be prescat within [illsen minutes aftcy the time appointed for bolding the meeting aud
willing to act, the direators present shall elest one af their number o be chalnman and, if ters Is oaly cae director preseat 11d willing to act, e shall be
chairman,

43, If oo direstor ir willisg to act as chaimusa, or if 0o direetor i1 proscat withia fiftecn wioutes after the time appointed for holding the
members prescot aad cutitled 10 volo shall cheass one of Wiy number to bo chairmen.

44, A diroctor shall, notwithstmdiog that be e sot a member, be cutied o sueud and Ipeak
the holders of any class of shares 7 \be company, ° ) . .

45.  The chalraon may, with the codsent of & uceting 3t which 2 quorum is presént {and shall if o dirccted by the mecting), adjourn the mecting from
fime 1o Ume 1nd from placo to placs, but ne business shall bo trantasted 2t 10 adjoumed ing oher thin busiaess which might properly bave beet
transacted at the weeting had the adjournment not Wken place. When e mecting is sdjoumed for fourtzzn days or more, 3 least seven clear days’ natite
shall bo given specifying the time and place of the adjourned meeting and tye general vawrs of the business 10 be transacted, Otherwise it shall not be
qeccanary to give any tuch notice,

46, A cesolution put to the vota of & meeting thall bo dedided on 4 shaw of hands uatess before, or ca the declagation of the resulk of, 10 show of
haads a poll s duly demanded. Subjest w the provisicas of the Act, & pall muay bo demanded:

{a) by the chnirmen; of

) by agledst two members baying the right 1o voto at the mectiag; at

{c} by s member o members repreacatbog ook less tua cnctenth of the totad voting rights of all tho members having te right ta vets at e meetings
or

ar if during 3 mesting such 2 quonm ceased 1 bo
X at the jume time and place of to such tme and plice 21 the dircators may

tmg, the

al any geaeral meeting and at 3ay ICpILE otceting of

[CH] by & member or members balding thares conferring 4 right 10 vots at the toectiag being theres oo which an aggregaie sum has beea paid up equal
10 oo less than coe-tenth of the total sum paid up oq all the shares coaferring that rights

and & deound by A person 1 proxy for & member chall be the 1ame az demanded by tho member,

47, Ugless apoll is duly dezanded a dsciapation by « chalmes that & resotution has been carried ot canvied \manimousty, o by a particular casjority,
ot lost, ar aot caricd by & prrticutar mujority aad 2o cotry 1o tat effect in tho miautes of the medting shull ba conctusive evidenes of the (act without proof
of tho number or propartion of the votes recorded in favour of or against the rescluticn.

48, The demand for a poll may, before \ie poll Is takea, be withdrawn but oalymith the conseat of the chainnan asd & demund 3o withdrawn shall
ot be tiken 1o bave fnvalidated the vesult of a show of hands dectared Yéfore tho demand was mads,

49. A poll shall be taken as the chairman directs and he may appoint serutinocrs (who nesd oot o members) sad fix & time and place for declarisg
the result of the poll. The result of the potf shall be dermed ta be the resolution of the mecting 1t which the poll was docuanded.

50, [a the cxsc af 4n equality of veted, whether oa & show of haads or on & poll, the chuimaan shall ke eatiled to 3 eastng vois in addition (o 1y othet
vouo be sy bave,
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SI. A poll demanded on the eleatlon of 3 chainman of o a questicn of adjoumacnt shall b takea forhwith, A poll demanded on any other question
shall be taken either forthwith or ak such tine nd place as the chairmin direets act being e3ore taan thirty days after the polt is demanced. The demand
far a poll shall not provert the contnuancn of 3 mesting for the transaction of any busiaess other than e question oa which the pall way demanded, if
a poll is detnanded befors the declaration of the resutt of & show of haads and the demand is duly withdrasm, the meeting shail contloue 23 if the demand
bed oot becy made,

52, Mo aotice nesd bo given of 3 poll pot tken forthwith if the time and placs st which it it 1o be tken s7e aanouaced 3t the meeting at which it is
dessanded. In any other case at least soven clear days® notico shall be given spocifying the timo and place at which e poll is to be taken.

53, A rotolution fa writing d by ot on bebnlf of tach member who would have beea entied to vols upen it if it had been proposed at a general
mesting at which ho was prescat shall be an effecrial aa if i had bees passed 2t 2 general meetinp duly convened aad beld and moy consist of seversl
instruments in We like farm esch exceuted by or oa bebalf of one or more members.

VOTES OF MEMBERS

54, Subject ® aay fights or restrictions atacked Lo any shares, oo a show of hands every member who {being an individual) iz present in person of
{being a corporation) is present by a duly authorised ceprescntative, not being himsell 4 member entitted W vote, sball have onc vots and oa a poll every
member shall have ong vats for every share of which he is the holder,

s5, {r: the case of joint holders the vate of the seaior who Lenders & vots, whether in peraen or by proxy, shalt be 2ceepted to the cxclusion of the voley
of the other jolnt holderas and seniority shall be determined by the order in which the sames of the holders ttand in the gegister of members.

$6. A member in respect of whom an ordee has been made by any coun baving juriadistion (whetber i the Usited Kingdom or zltewhere) in maters
conecming mewtl disonder may vote, whether ou a shaw of hands or ca a pell, by his receiver, curator bomis o olher person suthorised ia that behalf
appointed by that court, and any such reeciver, surator bonis or otder poron may, on 2 poll, vote by proxy, Evidense to the satisfacticn of the directors
of the authority of the person elaiming to exersise the right to vote shall be deposited at the offics, orat uch otner place as is specificd in ascordznce with

the artictes for e deposit of instruments of proxy, net Icss than 48 hours belore tie tme appointed for holding the ing or adj d ting at which
the vight 1o vere is 10 be cxercised 2ad in dofault e right 1o vots shall not be cxcrcisable. .
5T,

No metiber shall vouw st any general meeting o at any sepanie meeting of the holders of any ez of sharcs in the company, cithar in person or
by proxy, in 1eapect of any sharc held by kim untess all monsys prescady payabls by him in respect of that sbare have been paid.

$3. Mo cbjecticn shall be taised to the qualification of any voter cxcept at the meeting or adjoumed meeting at which the vots objected to is tendered,
and every voio not disallowed ot the gecting shall be valid, Aoy objection mado in duc timo shall be referred 1o the chaiman whoss docision shali be
final and coneluaive, .

59,  Ouaa poll voics may be given cither personally or by proxy. A member may appoint more than cos proxy 1o atsud og the same ocsasion.

60,  An lostument appolating & proxy shalf be in writing, cxecuted by or on bebalf of the appaintor snd shall be in the following form (or in a form
3% tiesg tereto a3 cireumstances sllaw or ia agy oter form which is usual or which the direstors may approva):

PLCILimited
UWe, of , being 2 member/membera
of the above named company, hereby appoint of .
or failing bim, : of , a3 mylour praxy Lo vale in eylour name(1]
and on myfour behalf at the danuaVextraordinary g | mesting of the company to ba beld oo 19__, and at aoy
adjourmeal thereof, .
Signed on 19 N

m———

61, Whero it it desired o afford members an opportuaity of instructing the groxy hew be shall act e imstrumeat Jppointiog 3 proxy shall be in the
following Form {or in a form s pear tereto as cicewmstances allow or in any other form which is usual or which V1s Jircctors may approve)t

PLC/Limited
UWe, af , being t memberioiembers
of the above named company, hereby appoint of '
or filisg him, of | as mylouar proxy 10 vout i wmy/our name(s)
a0d ca myfour behalf at the annualexusordinary geaeril omeeting of the company 1o be beld cn 19__, and at any

adjourninent Lhereof,

This fora is 10 be used in respest of the resolutioas menticned below a1 follows:
Resolution No, | *for "against,
Resolution Mo, 2 *for *against.

*Strike out whichever is not desired.

Unless other®?ise inatructed, the proxy may vole a3 he thinks fit of sbsuin from voting.

Signed this day of v

62,  The tustrument sppointing 3 proxy ind any sutharity under which it [s executzd or 4 copy of yuch suthority certified sotarially ¢c in soms other
way approved by the directors may:

(a) tie deposited at tho office or st such other place within the Uoited Kingdom ag ia specified in the aciice convening the meeting of in nay stnumeat
or proxy seat out by the company i relation to the mecting oot l63s than 48 hours befors the umo for bolding the ing of adj 4 mecting at whick
\he person uamed in the tostrument propotes 1o voie; of : ” e

(] in the case of a poll takea mom tug 48 boura after it is demanded, be depeniicd a3 aforesaid after the poll bas been demandzd and oot less than
24 hours bofors s time appointed for the king of the poll; or

() wherts the poil i not tikea forthwith but is taken pot more than 48 hours after it was dequnded, be deliversd at o mecting &t which the poll was
demagded 10 the chalrmia or 1o te seerctary or to noy directory

and an tnstrizment of proxy which is ot deposited ar delivered in a menner 10 permiticd shall ba wmvalid,

&I, A vols given or poll demanded by proxy or by the duly auhorised repr ive of & corporation shall be valid notwithatanding the provious
d ingtion of tha authority af the person votng or demandlng 2 poll unlen ootice of the determaination wad roteived by the compray at the office ot
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at such othet place at which te instrument of proxy was duly deposited befote the soatmcacement of the mesting of adjourned meedng at which the vote

{s givea or tae poll demanded or (1 the case of a peil takeo othsrwise than ou the same day s the meeting or adjoumed meetng) e time appoioted for
taking the pell,

NUMRBER OF DIRECTORS

64, Unlcss othsewite determined by ordinary resoludon, the aumber of directors (other than altemative directors) shall not be subject to any masimuwn
bul shall bo not lsas thaa two,

ALTERNATE DIRECTORS

65, Any ditector (other than an alternate director) may sppoiat any ather director, or aay other person appraved by resolution of the direstors and
willing to ast, to be an alternats direstor and way remove from ¢ffice an Allemate dirtelor so appointed by him,

66.  Au alternate director shall be entitled t reseive aotics of all meetings of directors and of alt mestings of commitiees of direstory of which hi1
appaintor {3 3 mewber, 10 anend and vois at any such mesting at which the director appointing him is aet perscaally gresent, and gsacrally to perfarm
all the functions of his agpointor 31 4 dlrector ia his absence but shall net be entitled to receive any remuseration from the compaay for his services as
an alternate director, But it shall not be nesessary to pive aotice of such 3 meeting 10 a0 Atemate dircetor who is abseot from 1ba United Kiagdom,

67.  Analteruato direstor shall cease 1o be an alicenate disector if his appoiator ecases to be a direstors but, if a direstor tetires by rotation or otherwise
but s reappointed or decmed 1o bave beou teappointed at the meeting at which ba retites, aay sppointment of an dkemate director made by him which
was in force immediatoty prior to his relirement ahatl contious afier his reappaintment.

65,  Any appointment or removal of an alicraata direstar 3hall be by aotce to the company sigmed by s director making or revoking the appaiotment
or in any other manncr appraved by the dircctors,

§9.  Save as othorwiso provided In the articles, an allemute direstor sball be decmed for sl purroses to be a director and shall alone be responsible
for his own scts and defaults and he shall not ba desmed 10 be the agent of the director appeinting him.

POWER OF DIRECTORS

70, Subject to the provisions of the Ast, the memorandum and the anicles end to any dircelivas givea by 1pesial resolution, the business of the company
shall be mansged by the direciors who may cxcreize all tho powers of tho company, No allertion of the momorandum ar agtjeles and eo such direcicn
hall invalidate any prior act of the directors which would have been valid If that altscaion had not been mads ar that dizection had ot been given, The
powers pives by this regulatioa shatl not bo mited by any spesial power given 10 the dirwctors by the articles and & ting of 4 1 at which a q

is present may ¢xercise all powers exereisablo by the directors,

71.  Thedireciors may, by power of anomey or olberwite, appoiatany perton 1o be Lo dgeat of the company far such purpases aud co. such couditdoes
2% thoy deteramine, fncluding autharity for the ageut to delsgais all or sny of bis powers.

DELEGATION OF DIRECTORS’ POWERS

2. The direstar may delegats any of their powers 19 any ¢ommittes consisting of ous or more dircetars, They may dlio delegats to aay managing
dirtetor or any director holdiag any other cxecutive offfce such of their powers as they ider desitable to be ised by him, Any such delegaticn
may be mede Jubject 1o any conditipns the direclors may mpose, 1ad either callaterally with of 10 the exclusion of their own powers sud may be revoked
ot alizred. Subjeet 10 any jush coaditions, the proscedings of a commities with two or mors membecs shall be governed by e atticles regulating the
proceedings of directoes 10 far a2 they aro capebls of applyiog,

APPOINTMENT AND RETIREMENT OF DIRECTORS

73, At the fizst 2anual general meating all the dlrestars shall retiro feom office, and st every subsequeatannual general motting otie-lhipd of the diregior
who are subjeet to redremeat by roution or, if their number & 0ot three or 2 multiple of threc, e aumber geares! to tae-third shall redre from oftise,
but, if there i coly one director who ia subject to retirement by rofation, he shall redice.

74,  Subjest to the proviticas of the Ack, the diroctors o tetize by rotation hall ba thoss who bave om losgest in office siaca their Last appointment
ot reappointment, but as between perscas who berams or wer last reappointed directors ¢ tho $ame day thotn to retire shall (unlets they otherwise agroe
amoug (hemselves) be determined by lot.

75, if the compagy, A€ the mecting at which 2 dircctor retires by rolaticn, does ot fill the vacxaey tho retiring dircclor shall, if willing to act, be
deemed 1o have beeu reappoiated yalesy st e meeting it is resolved ot to fill the vecancy or valess a resoluion for the rexppoiatmcat of the direstor is
put tg the meeting aad fost,

76,  No perso other than & directar retiring by rotation shall be sppoited of reappoiated a disoctor al any geneotl meeting unletst

() be is recommended by ihe directors; or

) pobPeat than fourtsen nor mats than thisty-five clear days before the dato appomted for the meedog, notics dbys ber qualified 1o vote
at e mecting bt beea given o ths company of tha inteation (0 progose Uit persoe for appot oF eppal siating the particulars which would,

if be wers 10 appointed of reappointed, be required ta be incleded in tie company's register of diwston togeter with nolics exeeuted by that persoa of
tis willingness to bo sppotated of reappointed.

T7.  Not leas than 1oven pov mors than tveaty-<{ght clear days befors the date appotted far baldiag a general moctior notics shall be given to all whe

2re entitled 10 reccive potico of the mesting of agy person (other than a dircctor retising by rotation ax the mecting) who s ded by tha dl
for appai L or reappointment a3 u di At tho mecling o in respost of Whom notice bas been duly given to the company of tie inteation 1 prop
him at tho mocting for appon of resppob t a1 o db . The notice shall give the pasticulara of that persoa which would, if he wers 30 appointed

or reappoiated, be required 10 be insluded in the company’s register of direstord, .

78, Subjest as aforesnid, the comp ,nuybycrdimryuwhﬁma.p-painu.pmmwhaiswilﬁn:wu:wbtldirecwreidzcrloﬁnnlum:yoru
a2 sddhional directar and may 4l delcrmine the rotstioa in which any additivnal dirctors are Lo retire,

79.  Tho directors may appoint & person who s willing 10 act o be 2 direetor, either to (ill 4 vacancy or 41 00 addidonal digector, provided that the
appotniment docs 6o eslise the number of direeton 1o excoed 2oy number fixed by or in sccardince with ths articles 18 ke taximisn aueuber of dicectacs.
A direstor 1o appointed stull hold affice oaly uniil the next fallowing anoual gesersl mecting snd shatl 2ot be takea into wéount in determipiing the directors
who ars o retios by fon at the ing. [f not reappointed b such zanual geteral mecting, ho shall vacate offico st the consiusion thereod,

20,  Subjoct as aforesnid, & director who retires at aa snqual general meeting may, if willing to act, be rappointed. U ho is ot reappointed, ho shall
resin office untih the mesting appoints someocne i his plece, or if it docs not do so, until the <nd of the mecting,
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

L. The office of u direstor shall be vacated if:
(2 ha ceases 10 be a dircclor by virue of any provisioa of the Ast or he becomes probibited by Law {rom being a diresto; or
1) he becomes boakrugt or qukes any Arrkngrmeut of compadition with bis creditors genenally; or
©) be is, ar may ba, swifering from meatal disorder and cither
() bo 1 edmined to hospitat in pursvance of an applicativa for admissicn for treatment under the Meatl Health Act 1983 or, ia Scodand, aa
application for sdmissica under the Megtal Health (Seotland) Act 1980, or
() an order i made by a court having jurisdiction {whether in the United Kin
detention or for the appoiatment of & recciver, curator b
(i3} he resigns bis office by notice 1o the company; or
(e} b shall for more than six, consocutive months have heen bt wi
period and the directars resolve that bis offics be vagatad.

gdowm of elsewhere) in waters cenceming mental disorder for bis
onis or other pericn 1o sxSreire powety with sespect to his propeny or affairs: or

ithout permission of the dircetars From meetings of dircetors keld duriog that

REMUNERATION OF DIRECTORS

82, The directors shall bo eatitled 10 such rem ion s the

otherwits, the requ tom shall be d d 10 ascrue from day to day.

pany may by ardinary resolution determing and, ualess he sesolution provides

DIMECTORS' EXPENSES

83, The directors may be paid all travelling, hotel, ad athee expenscs proparly incurred by them in counection with their anendanes at meetings of

directors or committces of directors or x i meetingt or ep tings of Wie holdors of any cluss of shares or of dohennrres of e company oc
otherwise in ion wilh the ditcharge of their dutjey,

DIRECTORS' APPOINTMENTS AND INTERESTS

3, Subject to the provisiony of the Act, the directors may appomnt oae or mare of their number to the offics of mapaging director or 1o any olber
sxecutive office uader tha company :ad may enter into an Igresment of armagement with any directoe for his employment by the company or for the
provision by bim of any services eutside the scope of the ordinary dutics of 1 dircetor. Axny such sppointment, agrecment of aTangement may be mude
upoa such tenma a3 the directory detenmios aad they ouy remunents any such director for his sepvices as they think fit. Any appointment of 3 dircctar
10 an executive offics shall terminata if he ceases o be & director bug witkout prejudice ta any claim to dimoages for beesch of the coutract of service
between tho director and the company, A mansging dircctor and a director haldiog any other exeeutive office sball not be subject w retirement by rotatica.
85, Subject to the provisions of the Act, 2ud provided that he hus disclosed to the directors the o303 and extent of any watsrial inlerest of his, a
dlzestor notsithstandlng his office:

(1) may be & party 1o, or otherwise 1 4 in, any t ita ot urangement with the company or in which the conpany is otherwise igterested;
] may be a directar or other officer of, of cmployed by, or a party lo any transacticn or armangemen with, or otherwiso interested in, any body
corporate promated by the company or in which the company is etherwisc interested; and

{c) shall got, by reason of his offiee, bo accountablc 10 the courpany for any benalit which he derives from any nuch office or cmployment or from

usy sush trmosaction or arvangenent or from any intercst ja gy such bady corparate and 0o such transaction or arangemeat thall be liable to be avoided
oo the ground of any such {aterat or begefit,

86, Tor tho purposes of regulation 35:

[€}] 4 general gotlee givea Lo tho direetora that a direetor is to be repanded a having an interest of the namre and exteat speciled in the notice in aay
transaction or arragement in which a specified perton or olavs of perscns is interosted shall bo docmed 19 be 3 disclosure that e dlreetar bas an intarest
in apy such Uacsaction of the ramre and extent ro tpecifiod; and

®) a interest of which 1 director has no knewiedge and of whjeh it fs uarcasonble to expect hirs to kave knowledge thall not &< treated as 2o interest
of his. . .

DIRECTORS' GRATUTTIES AND PENSIONS

7. The directors may provide benefits, whather by the payment of gratuities or praioes or by avirance or otherwise, for any direstor who has beld
but ao longer bolds wy exceutive offica or employment with the company or Witk aay body corporate which is or has beea 1 subsidiary of the eompmy
or a predosestor in business of ke company or of any much Aubsidiary, and for a0y member of his family (including & spouse wod a former rpouss) or wy
Pperson who iz of was depeudent oa him, 1ad may (as well before as afier b ceases to hold such office or employmenyd contributs to aay fusd and pay
premiuma for the purchasa or provisios of any such heaefit.

-

- PROCEEDINGS OF DIRECTORS

38, Subject to the provisions of the articles, We directors may regulate thelr procecdings as mey think fit. A direstor may, and the sseretay at the
¢ of & dl shal, call a meeting of the diretors. It oall ot be pecessary to give notice of & meeting 10 & direstor who i sbscat from the United
Kingdom, Questions arising st 2 mecting shatl to decided by & majority of votes. [n the cass of an equality of vates, the thainman sheli havo & second
or easting voie. A direstor who b elso xn eltomats director shall bo cotitled in the abarace of his sppomnior to & wparato vou oo behalf of his sppommtor
in sddition 19 his own votz, Lt L
8%, The quenan for the Le ion of tha business of the di may be fixed by the diretors aod uless so fixed at any other nwmber shall be two.
A person wha balds offics ouly us ca alternats director shall, if Sis sppoistor i oot p t, bo countzd it the quorum.
%0,  The sontinuing dirceton or & sole continubng dircetor may act actwithstagdifg say vacancies in their qumber, but, if the aumber of directon is
leas than the number fixed as the quorum, the continuing directors or dirocior may act ouly for the purpose of filling vacancies or of calling & peneral
meeting,
51, The dirceton may appoiat ous of their number to bs the chairman of the board of direciors and may st any time recigvs him from tat office.
Unless bo is unwiliing to do 10, the dircatar g0 sppoiated shalf preside st cvery moeting of director at which he is prescut.  But if there is £o director
boldiog thas, office, or if the diretor bolding it it uowillieg 1o presids or Is nol preseat within five mioutes after the e sppointed for the meeting, the
direators prescat may appoist ¢as of thelr aumber o bo chainmen of the mecting,
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9. All acty dont by a mecng of ditestors, or of & comminee of directors, or by & person actiag a1 3 director shall, notwithstanding that it be
afterwards discovercd tiat thers was a defect in the eppointument of any director or that 2oy of them were disquatified ftoa holdiog office, or bad vacated
office, or wera oot cntitlesd to vols, b as valid as if every such perscn had been duly appoioted a0d was qualified and had continued to be a director and
had been entitled to vots,

53, A resolution in writing tigued by all tho directors catitled 1o receive aotice of a meeidag of di sorofa itea of directors shalk be 2s valid
and effecmal a3 if it had bee passed at & mesting of direston or {as the cass may bo) 3 commiliza of dircstors duly convened aad bield and ouy souist
of several docurments in the like form ezeh slgned by one or more directors; but 8 resolution sipned by an slteroate dircctor need oot Alte be sigued by
tis sppoistor a0d, ¥ it is signed by 3 dizector who has appoiated an alternata digector, it need not be signed by the altereate director in that capaeity.
94, Save as gtherwise provided by the aricles, a director shall nol vola at 2 meeting of directors or of 3 comumlitze of directors on any resoluticn
concering & fmatior in which b has, directly or indirectly, an intecast or dury which is msterial and which coatlictt or may coatlict with the Interests of
the company unless his intareat or duty arises ouly becauss the cato falls within one or more of the following prrgraphs:

(2) the retolution relates 1o the giving to bitn of 3 puaranize, sesurity, or indevanify in espeet of maney lent to, of an obligation incumed by him for
the hencfit of, the compuny o¢ any of it1 subsidiaricss

[L5] the tesolution relates 0 the giving to a thitd pany of 4 gusrantes, seeurity, or indemnity in respect of an cbligaticn of tie compony or any of its
subsidlaries for which tha di bae a d rosponsibility io, whele or part and whether alone of jointly with oliers under a guarantés or indemaity
or by the givisg of scourity;

(&) bis interest ariscs by virme of his subseribing or ageecing 10 subseribo for any shares, debentures or other securities of the company or aay of its
subsidiarica, or by virtwe of biz being, or intzading 1o b a participant in the underwriting or sub-underwriting of aa offer of any such shares,
deb ¢3, o other jtics by the company or any of ite subdidianies for subscriplicn, purchase or exchangs;

{d) the resolution relates in any way to a retlrement bencfits scheme which as been approved, or is conditional upoa 2pproval, by the Board of Infand
Reveaus for txstion purposes.

For the purposes of thit regulition, an ioterest of 2 person wha ix, for any purpose of Lbe Act (exeludiag any statutory modification thereof not in farce
when this repulation becomes binding on the company), conaceted with 1 direetor shall ba treated a1 an interest of the direclor and, in selation 10 2n
altzrnata director, an istersst of his appointor shall bo treated as an intercst of the alternate direstor without prejudice t0 any interest which the altemate
directar haa otherwise,

95, A direetar shall nor be countzd in the quorum prescal at a meeting in cclation to a resoluticn ou which hu is not entitled to vets.

96,  Thacompany may by ordinary resolution suspend ar relax to any extent, cither generally or i raspect of any pasticular matter, any provision of
the articls prohibiting a director from voting 3L 2 meeting of directors o¢ of a committes of dircctors.

97. Whers praposals are under coasideration conceming the appointment of two or more dirctors 1o offices or employmeats with the company of 2oy
body corporata in which the company i1 interested the propossls may be divided and considersd in selation (0 cxch directar separatcly and {provided he
i3 ot for anotier reasca precluded froma vaiing) each of the directors concerned thall be catitled to vois 2nd bo counted {o the quarum i retpest of canls
resolution exeept that conceming his awn agpointment,

98,  If a question arites at a meeting of dircctors or of 3 commines of direetors as o the right of 3 direstor to vots, e question may, before the

cogelution of the meeting, be referved ¢ the chairman of the meetng 2ad his ruling in relation 1o amy direcior other than bimself shalt be fisal and
canclusive,

SECRETARY

99.  Subject to the provisions of the Act, the seeretary shal] be sppointed by the directon for such torm, 2t such remuseratio and upon such cenditons
as they may thiak fit, and duy se¢rolacy S0 eppainted may bo remaoved by hem,

MINUTES

100,  The directors shall ¢3use minutcs o bo made in books kept for the purpose:
{3) of all sppolonnents of officers made by the dirators; and -

® of ) procesdings st meztings of the company, of the holders of any chasa of shares in the company, 2ad of the directors, 20d of commitecs of
directors, inchiding the names of the ¢hrectors present 2t each such meeung.

THE SEAL

101, ‘The seal shall oaly be used by the suthoriyy of the di arola inee of direstors suthorised by the direstors. The directars may detsmming

who shall sign any fastrumest Lo which the scal i affixed and unless oterwise 30 detsrmined it sball be signed by 1 director and by the secretary or by
a second direstor,

DIVIDENDS

102, Subj‘&flo 1k provisions of the Ast, to compaay may by ordinary resolution declars dividends i accordance with the respective rights of the
membery, but no dividend shalt excecd the smount resommended by e di 3.

107,  Subject ta the provisions of the Act, the directors may pay intertm dividends if it appears W them that they ato justified by the profits of the
coutpeny availshls for distribution, I the shurs capltal s divided into different classes, the direstons caay pay ioteries dividends on shares which confer
deferved of uoa-preferred rights with regand to dividead as well 24 o shares which confer prefercatial rights with regard 0 dividend, but no wmterm
dividend shall be paid ou sharms canvying deferted or noo-proferred rights if, st the time af paymeut, xy prefereatial dividend is b anear, The directon
may o pay ot fatsrvals settled by thom eny divideod payable at a fixed rato Jf it appesss to them thet tha profits available for distribution justfy the
payment. Provided tho directors act in good faith they ahall not kucer any lability to the holdars of shares couferving preferved rights far 20y loas they
may suffer by tho lawful paymeat of e interim dividend oo any sbares baving df:fey.nr noo-preferred righta.

104,  Except as otherwise provided by the rights auschied to shares, 3l dividzods shall be declared and paid ascording 1o the amounts paid up oo the
sbares on which the dividend is paid. All dividends shall be sppartioaed snd paid preportioastely to the amounts paid up o1 the shages during any ponica
or porticas of the period in rerpeet of which the dividead {s paid; but, if any share is issued on tenma providing that it shall rank for dividead 23 from 2
prsticular dato, that shars shail rank for dividend accordingly.

105, A geacrdl meeting declaring a dividesd may, upon the datioa ¢f the di » direct tat it shell be ratisfied wholly ot partly by the
distribution of assels and, wherd any difficulty arises in regard 1o the divtribution, the directors may senily tho tame and in particular ouy itue fracoonsl
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cerdficates and fix the valug for distribution of any assets and may determine that cash shalt be paid to any member upon the focting of e value 10 flxed
in order to adjust the rights of members and may vesl any assets in Lnustees,

108, Any dividend ar ather moneys payable in rospeet of a share may be paid by cheque scat by post to the registered addveas of the penoa egtiied © * * -
or, if two or more peraons ars the holders of the share or ars joinlly ¢ntitled 10 it by reason of te death or bukeuptey of the holder, o the repinered,r ©. -
addreas of that oua of tioss parszas whe is first named in the registar of members or to weh person and o such address a8 tha persom or persons eatiled * " "
may in writing direct. Every chequo sball bo made payabls to the order of the person of persons cutied o 1o such other person a1 the person or persony.
sattled may in writing disest and payment of the chieque shall %o a good dischargs to e company, Ay jobnt holder or other person jomntly entitled tg- *, -
A share as aforesaid may give reccipls for any dividend or other moacys paysble ln respest of the shace, ' '
107, No divideod or oter moneys payable in reapest of 2 sharo shall beac interest agaiast the company ualess aherwise provided by the righty anached
to the share.

108.  Any dividend which baa remained unclimed for twelve years from the dato when it besamie duc for paymeat shall, if tha directors 10 resolve, be
forfeited and cedse 10 remain owlog by the company.,

ACCOUNTS

109. Mo member shall {33 such) have any right of inspecting any accounting records or other boak or dosument of the sompany exeept 3 coaferred
by stz of authorised by the directors or by ordivary resoluticn of the company,

CAPITALISATION OF PROFITS

110, The dizectars may with the authority of an ordinary resoluticn of the company:

@) ubjeat as heretnafiar pravided, resolve ta capilalise any undivided profits of the company not required far paying ooy preforential dividend {whether
or not they are available for distribution) or any sum standing 10 the ¢redit of the company’s shaso promi or capital plica. reserve;

) approprista the sum resolved to ba capitalised 10 the members who would have been cutitled to it if s were diswributed by way of divideod xad
i tho yame proportious and apply such 1um oq tacir bebalf cither in or towards paying up the amounts, if any, for the tme being unpaid oo asy shares
held by them respectively, or ia payiog up in full unissued shares or debentures of the company of a somina] amount equal to that sum, and allot the shares
o debentuees eredited as fully pald to those members, or a3 Qey way direct, in those propordoas, or party in one way and pandy in the ohers but the
share premium aceouat, e ¢apital redemplicn 1esarve, 3od any profits which dre not available for disuibutica taay, for the purposes of this regulstica,
coly be applicd in paying up unissued sharcs o be alloted o members credited as fully paid;

[C) make such pravisicn by the issue of fractiooa] contificates or by payment in ¢ash or otherwise a3 thoy determine in the case of shares or debegaures
becoming distributable under this regulation in fractiens; and

(dy authorise any person lo cnter oa bebalf of all the members ¢oncemed into o agrecwent with the company providiog for the allowneat to tiem
respestively, ¢ redited as fully paid, of dny sbares or debenwres to which they are sntitled Upoo such sapitadisation, any ¢ made uader such authority
being bindiog an all such membets.

NOTICES

111,  Any notice to be given 10 or by any per3ca pursuant 1o the anticlss shail bo in writing except thot 3 notice calling 2 meeteg of the direston pocd
oot b i writing,

112,  The company may give any aotkce 0 3 mewber sither porsonally or by seuding [t by postin a prepaid cavelepe addressed 1o the member at his
registered address or by leaving it at thst addreas, In the case of joint halders of a share, all paticea shail be given to the joint holdsr whose aame standy
first {n the ropister of membera in respect of the joist holding tnd noticc 30 given shall be sufficient notics to all the joint holders. A member whow
registercd sddras is not within the Uaited Ingdeom and wha gives  the company an address within the United Kingdom at which notess may be given
to him shall be eattled 1w bave potices given 10 him at that address, but otherwise go such member shall be cutitted o receive any notice from the company.
113, A meaber prescat, either in person or by proxy, 1t any mecting of the compiay or of e boldera of asy clas of shares in the company shull b
decmied o bave reesived notics of the meeting and, Whets requisite, of the purposes for which it was called,

114, Byery persoa who becomes eutitled 10 4 share shall be bauad by a0y notive i respest of that share which, before s name is enisred in the reghiter
of members, has been duly given to & person from whom be derives big tite.

115, Proof that an covelape contining a natice was properly addressed, prepaid aad posted shall be cooclusive evideace that the notce was given. A
notics shall be deemed to be given at the expiration of 48 hours afer the cavelope cootuiting it was pesied,

116, A nolce may be given by the company 1o the perscas entitled to a share in cossequenca of the death o baskrupicy of a mewmber by scoding or
delivering It in any manoer authorised by the acticles for the giving of nodse to a member, ddressed 1o them by name, or by the ttls of represcolatives
of the deceased, or truee of the baaknupt or by any like description at the 2dd(ess, if auy, within the United Kingdom supplied for thas purposs by the
peracns clalming to be 5o eatitled. Untll such an address bhas been supplicd, a potics may be given in any manner in which it might have been givea if
W death or baskouptey had aot ocsurmed,

’

- WRNDING UP

117, If the company it wound up, the Uquidatar may, with tho 3anction of aa cxwrasrdinary resdtution of the company aad any other saacton roquired
by the Act, divide amoag the membors In specle the Whole of any part of the assets of the compeay 1nd may, for that purpese, valus any sasews nd
deteroiing bow the division shall be carried out as betwesa \h¢ meembers or differcnt ¢lasses of meobers, The liquidsor muy, with the ko sanctica, vest
the whols of any part af the r1tets in truatees upon such trusts far the benefit of the members a3 by with the like sanction determines, but no menber shall
be compelled o nccept any assets upon which tere is 1 Uability, . '

INDEMNTTY .
L
118, Subject to the provisioas of the Act but without prejudice o a0y indemuity to which 4 dirveter way otherwisa be catitied, every director of odwf
officer or suditor of the company shall ba indemnifled out of the aaely of the company sgainst any Lisbility mu}'wd br him in defending eay pmwdt_ﬂ:l_'
whether civil or sriminal, in which judpmeat {s given in hit favour of i which he ‘a acquined or i widt 10y application in which relief ia

granked 1o him by the eount from lability for cegligence, defuult, breach of duty or breech of trust B relition ta the affiins of e company,
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DATED : 1996

WARNER ESTATE, LIMITED

- and -

BRETTENHAM TRUST LIMITED

PURCHASE OF OWN SHARES
AGREEMENT

LEE & PEMBERTONS
45 Pont Street
Yondon SWiX 0BX
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3-03-96

THIS AGREEMENT is made the day of 1996

BETWEEN:

(1)  WARNER ESTATE, LIMITED (registered number 34359) whose registered office
is at 3 Vere Street, London WIM 0JZ ("the Vendor"); and

(2) BRETTENHAM TRUST LIMITED (registered number 319558) whose registered
office is at 3 Vere Street, London W1M 0JZ ("the Company")

WHEREAS the Vendor wishes to sell and the Company wishes to purchase 500 Ordinary
Shares of £1 each in the capital of the Company beneficially owned by the Vendor free from
all liens, charges and encumbrances AND WHEREAS the Company has by a Special
Resolution passed on the day of 1996 approved both the aforesaid
transaction and the terms and consideration set out in this Agreement AND WHEREAS a
draft of this Agreement was made available for review by the Company's shareholders for not
{ess than fifteen days at the Company's registered office prior to as wet! as at the Extraordinary
General Meeting of the Company at which the said Special Resolution was passed.

NOW IT IS HEREBY AGREED as follows:

1 The Vendor shall sell to the Company, with full title guarantee, and the Company shall
purchase all the Vendor's 506 Ordinary Shares of £1 each in the capital of the
Company ("the Shares") free from alf claims, charges, liens, encumbrances and equities
and together with all rights now or hereafter attaching thereto.

2 The consideratian for the Shares payable to the Vendor by the Company shall be the
sum of £1,300 "the Consideration").

3 - Completion shall take place at the offices of the Company immediately following this
Agreement being entered into or on such other date or at such other time or at such
other place as the parties may agree. At completion '

3.1 the Vendor shall hand to the Company the Share Certificates in respect of the
Shares and execute all such other documents and do all such other acts and
things as the Company may reasonable require in order to perfect its right, title
and interest to and in the Shares.

3.2  the Company shall deliver to the Vendor a cheque for the Consideration.
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Immediately following completion the Company shall cancel the Shares, create a
Capital Redemption Reserve, credit £500 (being the nominal value of the Shares) to
such reserve and file form G169 with the Companies Registry after having stamped the
same with duty of £6.50.

The Vendor warrants to the Company that the beneficial ownership of the Shares is
vested absolutely in it free from all equities, encumbrances, liens or charges and that
there are no outstanding notices or orders affecting such Shares and that it will
indemnify and keep indemnified the Company against any claim or action (including,
but without limit, and costs of such claim or action) for lax thereon {except Stamp
Duty on the sale and purchase hereby) or the loss of any relief from tax, as the case
may be and any penalties, damages, additional tex or interest in respect thereof.

Each partv hereto warrants to the other that so far as it is aware all information
furnished in connection with this transaction to the Inland Revenue (if any} is
materially accurate and complete and that it has not done and will not do anything to
nullify or prejudice any tax clearance obtained or to be obtained or to be obtained in
connection with this transaction (if any).

Any warranty, indemnity or undertaking set out in this Agreement shall continue in full
force and effect without limit in point of time notwithstanding completion.

The Company shall pay the Consideration out of its distributable profits,

AS WITNESS the hands of duly authorised representatives for and on behalf of the parties
hereto the day and year first above wirtten.

SIGNED by

for and on behaif of
WARNER ESTATE, LIMITED
in the presence of:

SIGNED by

for and on behalf of
BRETTENHAM TRUST LIMITED

e N N N S N’

[N N

in the presence of’




