COMPANY NO: 982164

COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
ST. JAMES’S GATE HOLDINGS LIMITED

At the Annual General Meeting of the above named Company held on
14th May 1991 at International House, London, W5 5DB, the
following Resolotion was passed as a Special Resolution.

i SPECIAL RESOLUTION

THAT the regulations contained in the printed document submitted
to this meeting and for the purposes of identification, signed
by the Secretary be approved and adopted as the Articles of
Association of the Company in substitution for and to the total
exclusion of all existing Articles of Association thereof.

s 22 -
M

mw;
'.cccuptooc-"”--l_‘:-o_-:otlcucclcl

Director

e
wpmEt

| e

24 ity 1091
89
BYr2.nnc




. Company No: 989164
CEHTIHED A TRUE COPY THE COMPANIES ACTS 1985 AND 1989

T
_ “‘”ﬁi:;;ﬂwmﬂm COMPANY LIMITED BY SHARES

dRECADLR

NEW ARTICLES OF ASSOCIATION

Adopted by Special Resolution on 14.5.91

of

ST JAMES'S GATE HOLDINGS LIMITED

Incorporated on 11.9.70
under the Companies Acts 1948-1967

Exclusion of Other Regulations

SRR No regulations set out in any statuie or statutory instrument concerning companies shall
g apply as Articles of Association or regulations of the Company.

o nierpretation

2. In these regulations -

"the Act" means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force.
“the articles" means the articles of the Company.,
“clear days" in relation to the period of a notice means that period excluding the

_ day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect.
"executed"” includes any mode of execution.
“office” means the registered office of the Company.
“the holder" in relation to shares means the member whose name is eateted in the
register of members as the holder of the shares.
“the seal" means the common seal of the Company.
"secretary" means the secretary of the Company 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 Britain and Northern Ireland,

Unless the context otherwise requires, words or expressions contained in these regulations
bear the same meaning as in the Act but eicluding any statutory modification thereof not
in force when these regulations become binding on the Company.

Share Capital

3. Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the Company
may by ordinary resclution determine.

e

4, Section 89(1) of the Act shall not apply to the Company. o r‘r*;;f;;:,v_‘,
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Any share may, with the sanction of a special resolution, be issued on t srms that it
is, or at the option of the Company or of the holder of such share is list. .o be
redeemed.

Subject to the provisions of the Act, the Company may purchase any of its own shares
(including any redeemable shares).

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or parily paid shares or partly in one way
and partly in the other,

Except as required by law, 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 intcrest in any share except an
absolute right to the entirety thereof in the holder.

Share Certificates

9,

10.

Lien

11.

12,

13.

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 cenificate 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 sealed with the seal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereon, The Company shall not be bound to
issue 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,

If a share certificate is 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 cvidence 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.

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.

The Company may sell in such manner as the directors determine any shares on which
the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or
bankruptey of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the dircctors may authurise 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 1o the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the sale.



14,

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 is presently payable, and any residue
shall (upon surrender o 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

15.

16.

17.

18.

19.

20.

21.

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 is 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 is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made,

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

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thercof.

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

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call and if it is not paid the provisions of the articles shall apply as if that amount
had become due and payable by virue of a call.

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not less than fourtcen clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call was made will be
lable to be forfeited.

If the notice is 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.
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24,

25,

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
cither 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 he
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may authorise
#0me person to execute an instrument of transfer of the share to that person.

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 in 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 appropriate rate (as defined in the
Act) from the date of forfeiture until 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 reccived on their disposal.

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 claiming to be entitled to the share and the declaration shail (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 is disposed of shall not be bound 1o see to the
application of the consideration, if any, nor shall his title to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

Transfer of shares

26.

28.

29.

30.

31

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 exccuted by or on behalf of the
transferor unless legislation determines otherwise.

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share.

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 10 the
transferee notice of the refusal.

‘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.

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.

LI

The Company sha!’ * « entitled to retain any instrument of transfer which 1s registered,
pany Y

but any instrument . ansfer which the directors refuse to register shall be retumed to
the person lodging + % notice of the refusal is given,
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Transmission dof shares

32.

33.

34,

If a member dies the surviver 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 liability in respect of any share which had been jointly held by him,

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly
Tequire, elect either to become the holder of the share or 10 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 bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the rights 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 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

35.

36.

37.

The Company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the resolution
prescribes;

(B consolidate and divide alt or any of its share capital into shares of larger
amount than its existing shares;

() subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting "om the sub-division, any of them may have any preference or
advantage as co..apared with the others; and "

(d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

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, scll 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 distribute the net
proceeds of sale in due proportion among those members, and the directors may
authorise some person to exceute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
sec to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any
way.




38.

Subject to the provisions of the Act, the Company may make a payment in respect of
any redemption or purchase, pursuant to articles 4 or 5 (as the case may be), of any of
its own shares otheswise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

General meetings

39.

40,

All general meeungs other than annual generat meetings shall be called extraordinary
general meetings,

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient dircctors to call a general meeting, any
director or any member of the Company may call a general meeting.

Notice of general meetings

41.

42,

Proceedings at general nieetings

43.

44,

An annual general meetirg and an extraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as 2 director shall be called
by at least twenty-one clear days’ notice. All other extraordinary gencral meetings
shall be called by at least fourteen clear days’ notice but a general meeting may be
called by shorter notice if it is so agreed -

(a) in the case of an annual general meeting, by all the members entitled to attend '
and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not legs
than ninety-five per cent. in nominal value of the shares giving that right,

The notice shall specify the time and place of the meeting and the general nature of the
business 0 be transacted and, in the case of an annual general meeting, shall specify
the meeting as such.

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 1o a share in
consequence of the death or bankruptcy of a member and to the directors and auditors.

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

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being 2 member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorum,

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




43.

46.

47,

43.

49,

51.

52,

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 willing to act, the directors present shall
elect one of their number to be chairman and, if there is only one director present and
willing to act, he shall be chairman,

If no director is willing to act as chairman, or if no director is preseat within f{ifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman,

A director shall, notwithstanding that he is not a member, be entited to attend and
speak at any general mecting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman may, with the congent of a meeting at which a quorum is 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 is adjourned for fourteen days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourncd meeting and the general nature of the business to be transacted. Otherwise
it shall not be necessary to give any such notice.

A resolution put o the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded -

() by the chairman; or

(b) by at least two members having the right to vote at the meeting; or

(© by a member or members representing not less than one-tenth of the total
voting rights of ull the members having the right to vote at the meeting; or

{d) by a member or members holding shares conferring a right 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
right;

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

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular niajority and an cntry ro 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,

The demand for a poll may, before the poll is taken, be withdrawn but only with the
concent of the chairman 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.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declating 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.




35.

36.

In the case of an equality of votes, whether cn 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,

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 cither
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a pell shall not prevent the
continuance of a meeting for the wansaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withelrawn, the meeting shall
continue as if the demand had not been made,

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken ar¢ announced at the meeting at which it is demanded. In any other case
at least seven clear days’ notice shall be given specifying the time and place at which
the poll is to be waken.

A resolution in writing exccuted by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members.

When a corporation is a member the signawre of a director or the secrctary thereof,
and for joint holders of a share the signature of any one of such joint holders, shall be
sufficient for the purposes of passing resolutions in writing pursuant to this article.

Votes of members

57.

38.

59.

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself a member
cntitled 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.

When a corporation is a member a director or the secretary thereof shall be a duly
authorised representative for the purpose of this article.

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 seniority shall be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any count having
jurisdiction (whether in the United Kingdom or elsewhere) in matters conceming
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and any
such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence
te the satisfaction of the directors of the authority of the person claiming 1o exercise
the right to vote shall be deposited at the office, or at such other place as is specificd
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 right to vote is to be exercised and in default the right o vote shall not be
exercisable,




60.

61.

62.

63.

64.

No member shali 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 him unless all moneys presently payable by him in respect of that share
have been paid,

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

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.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may
approve) -

"[ ] PLC/Limited

I/We, [ ], of [ ], being a member/members of the above-named company,
hereby appoint [ 1of [ ], or failing him, [ Jof [ ], as my/our proxy to
vote in my/our name[s] and on my/our behalf at the annual/extraordinary
general meeting of the Company to beheld on { ] 19{ ], and at any
adjournment thereof,

Signedon[ 119 1"

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form which is usual or which
the directors may approve) -

“( 1PLC/Limited
I/We, [ 1,of [ ], being a member/members of the above-named company,
hereby appoint {  Jof [ |, or failing him, [ ] of [ 1, as my/our proxy to
vote in my/our name(s) and on my/our behalf at the annual/extraordinary

gencral meeting of the Company to be held on [ ] 19[ ], and at any
adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No 1 *for * against
Resolution No 2 *for * against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote us he thinks fit or abstain from
voting,

Signed this { ] day of [ 1190 )"




65.

66.

The instrument appointing 4 proxy and any authority under which it is executed or a
copy of such authority centified notarially or in some other way approved by the
directors may -

(a) be deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 48 hours
before the time for holding 7lie meeting or adjourned meeting at which the
person named in the ins{=izaent proposes to vote; or

{b) in the case of a poll tzken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is 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 an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless natice of the determination was
received by the Company at the oifice or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
mecting at which the vote is given or the poll dernanded 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.

Directors - qualification shares unnecessary

67.

A director shall not be required 1o hold any qualification shares in the Company.

Number of directors

68.

Unless otherwise determined by ordinary resolution, the number of directors {other
than alternate directors) shall not be subject to any maximum but shall be not less than
two.

Alternate directors

h9.

70.

Any director (other than an alternate director) may appoint any other direcior, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alterate director so appointed by
him.

An altemate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committecs of directors of which his appointor is a iember, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuneration from the
Company for his scrvices as an alternate director. But it shall not be necessary to give
notice of such a meeting to an altemate director who is absent from the United
Kingdom,
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71.

72.

73.

An altemmate director shall cease to be an alternate director if his appointor ceases to be
a direcior; bu, if a director retires by rotation or otherwise but is reappointed or
deemed to have been reappointed at the meeting at which he retires, any appointment
of an altemate director made by him which was in force immediately prior to his
retirement shall continue after his reappointment.

Any appointment or removal of an altemate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors.

Save as otherwise provided in the articles, an altemate director shall be deemed for all
purposes to be a director and shalt alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the dircctor appointing him,

Powers of directors

4.

75.

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alteration of
the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the dircctors.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

Delegation of directors’ powers

76.

The directors may delegate any of their powers to any committec consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
anticles regulating the proceedings of directors so far as they are capable of applying,

Any committee shall have power unless the directors resolve otherwise to co-opt as a
member or members of the committee for any specific purpose any person or persons
although not being a director of the Company.

Appointment and disqualification of directors

71.

Without prejudice to the powers of the Company under section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being of
more than one half of the issued ordinary shares of the Company shall have the power
to appoint any person or persons as a director or directors either as an additional
director or to fill any vacancy and to remove from office any director howsoever
appeinted. 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 ity behalf by one of its directors and shall take
effect upon lodgment at the registered office of the Company.




78.

79.

80.

The directors shall not be required o retire by rotation,

The holder or holders for the time being of more than one half of the issued ordinary
shares of the Company shall have the power from time to time and at any time to
delegate the power to appoint any person or persons as a director or direciors (either as
an additional director or to fill any vacancy) to the board of directors of the Company
and may at any time withdraw such delegation. Any such delegation or withdrawal of
delegation shall be effected by an instrument in writing signed by the member or
members making the same or in the case of a member being a company signed on its
behalf by ane of its directors and shall take effect upon lodgment at the registered
office of the Company.

The office of a director shall be vacated:-

()] if by notice in writing to the Company he resigns the office of director;

(i) if for more than 6 months he has been absent without permission of the
directors from meetings of the directors held during that period, unless he has
appotinted an alternate director who has not been similarly absent during such
period;

(i)  if he becomes bankrupt or enters into any arrangement with his creditors;

(iv)  if he is prohibited from being a director by an order made under any provision
of the Act or the Companies Directors Disqualification Act 1986 or The
Insolvency Act 1986 and every statutory modification or re-enactment thereof
for the time being in force;

4] if he becomes of unsound mind;

(vi)  if he is removed from office under article 17,

(vii) if he is requested in writing by at least three-fourths of the directors to retire
from office,

Remuneration of directors

81,

The directors shall be entitled to such remuncration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

Directors’ expenses

82.

The directors may be paid all travelling, hote!, and other expenses properly incurred by
them in connection with their attendance at mectings of divectors or committecs of
directors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the company or otherwise in connection with the discharge of their
duties,

Directors’ appointments and interests

83,

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or 10 any other executive office under the
Company and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a direclor. Any such appointment, agrecment or
armangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director to an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
director and the Company.,




Inierested direciors

34,

85.

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any interest of his, a director, notwithstanding his office, may
be a party 1o or otherwise interested directly or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction or arrangement, with the
Company or with any other company in which the Company may be interested, and he
may hold and be remunerated in respect of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thereof) under the Company or any
such other company, and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any meeting at which the
same is considered and he may retain for his own benefit all profits and advantages
accruing to him and no transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefit,

For the purposes of regulation 82 -

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be u disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensions

86.

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of his family (including a
spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the parchase or provision of any such benefit.

Proceedings of directors

87

88.

Subject to the provisions of the articles, the dircctors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call
a meeting of the directors, It shall not be necessary to give notice of a meeting to a
director who is absent fiom the United Kingdom. Questions arising at a meeting shall
be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote. A director who is also an aliemate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his appointor
in addition to hiz own vote.

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person who holds
officc only as an alternate director shall, if his appointor is not present, be counted in
the quorum.
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The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number fixed
as the quorum, the continuing directors or dircctor may act only for the purpose of
filling vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he
is present. But if there is no dircctor holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the meeting,

All acts done by a meeting of directors, or of a committee of directors, or by a person
aciing as a direcior shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued to
be a director and had heen entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors shall be as valid and effectval as if
it had been passed at a meeting of directors or (as the case may be) a commitiee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resolution signed by an altemare
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an alternate director, it nced not be signed by the alternate dircctor in
that capacity.

Any director or member of a committec of the Board may hold meetings by telephone,
cither by conference telephone conncection(s) or by a serics of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. The views of the
Board, or a4 committee of the Board, as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall be treated as votes in
favour of cr against a particular resolution. A resolution passed at any meeting held in
thi sacner, and signed by the chairman, shall be as valid and effectual as if it Lad
becr passed at a meeting of the Board (or, as the case may be, of that committee) duly
cenvened and held.

The provisions of these articles relating to notice and quorum for board meetings shall
be applicable to meetings held in accordance with this article.

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

Where proposals are under consideration conceming the appointment of two or more
directors to offices or employments with the Company or any body corporate in which
the Company is mterested the proposals may be divided and considered in relation to
cach director separately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted in the
quorum in respeet of each resolution except that conceming his own appointment.
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96. I a question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive.

Secretary

97.  Subject to the provisions of the Act, the secretary shall be appointed by the dir¢etors
for such term, at such remuneration and upon such conditions as they may think fit;
and any secretary so appointed may be removed by them.

Minutes
98. The directors shall cause minutes to be made in books kept for the purpose -

(a) of all appointments of officers made by the directors; and

(B) of all proccedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committces of directors,
including the names of the directors and officers present at each such meeting.

It shall not be necessary for the directors to sign a book recording their attendances at
meetings of directors.

The seal

99, The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

100. The Board may elect not to possess and make use of a company seal.

101.  Notwithstanding regutation 98 above, the Company may have an official seal for use
abroad under the provisions of the Act, where and as the directors resolve, and the
Company may by writing appoint any agents or agent, committees or committee
abroud to be the duly authorised agents of the Company, for the purpose of affixing
and using such official scal, and may impose such restrictions on its use as may be
thought fit. Whercver in these Articles reference is made to the seal of the Company,
the. reference shall, when and so far as may be applicable, be deemed to include any
such official seal.

Dividends

102, Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no djvidend
shall exceed the amount recommended by the directors.
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103.

104.

105.

106.

107.

108.

»

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution, If the share capital is divided into different classes, the directors may pay
intetim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrcar. The
directors may also pay at intervals settled by them any dividend payabie at a fixed rate
if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend js paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the directors may settle
the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and mav determine that cash shall be paid 10 any member
upon the footing of the value so fixed in order 1o adjust the rights of members and
may vest any assets in trustees,

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons
arz the holders of the share or are jointly entitled to it by reason of the deaih or
bankruptey of the holder, to the registered address of that one of those persons who is
tirst named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or 10 such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitied to a share
as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attached 10 the share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the dic¢utors so resolve, be forfeited and cease 10
remain owing by the Company.




Accounts

109,

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.

Capitalisation of profiis

110.

The directors may with the authority of an ordinary resolution of the company -

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
company’s share premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
tespectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as fully
paid;

(c) make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members concemed into an
agreement with the Company providing for the alloiment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agreement made under such authority being
binding on all such members,

Notices

111,

112,

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

The Company may give any notice to a member cither personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given o the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is niot within the United Kingdom and
who gives to the Company an address within the United Kingdom at which notices
may be given to him shall be entitied to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the Company.
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113.

114,

115,

116.

A member present, cither in person or by proxy, . any meeting of the Company or of
the helders of any class of shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called,

Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the register of members, has been
duly given to a person from whom he derives his title.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall, unless the
contrary is proved, be decmed to be given at the expiration of 48 hours afier the
envelope containing it was posted.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the anticles for the giving of notice 1o 2 member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not occurred.

Winding up

117.

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specic the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried out
as between the members or different classes of members, The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he with the lire sanction determines, but no member
shall be compelled to accept any assets upon which there is a liability.

Indemnity

118.

To the extent not rendered void by section 310 of the Act every director or other
officer of the Company shall be entitled to be indemnified out of the assets of the
company against all costs, charges, losses, expenses and liabilities which he may
sustain or incur in or about the execution of the dutics of his office or otherwise in
relation thercof, including any liability 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 144(3) or (4) or section
727 of the Act in which relief is granted to him by the court, and no director or
another 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 dutics of his office or in
relation thereto,

Directors’ and Officers’ insurance

119.

Subject to section 310 of the Act and the disclosure requirements, the Company may

pay premiums for directors’ and other officers’ insurance cover as the directors deem
fit,
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Article

9. - 10,

i1, - 14

15. - 25,

26. - 31,

Articles of Association - Index

Exclusion of other regulations

Interpretation

Share capital
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9.
10.

Lien

1.
12.
13.
14.

Rights/restrictions attaching to share issue

Exclusion of 5.89(1) CA 1985 (5.89(1) confers pre-emption rights)
Redeemable shares

Purchase of own shares by Company

Commissions

Non-recognition of shares held on trust etc.

_ Share certificates

Entitlement of shareholders
Certificate renewal

Company’s first lien on shares not fully paid
Company’s right to sell after notice demanding payment
Title of transferee

Application of net proceeds

Calls on shares and forfeiture

15.
16.
17.
18.
19,
20.
21.
22.
23.
24,
25.

Calls

Timing of call

Joint holders of share jointly and severally liable
Interest payable on unpaid call

Amount payable deemed to be call

Differences in amounts/times of calls

Notice for unpaid call

Forfeiture

Outcomes for forfeited shares

Liability of person whose shares have been forfeited
Statutory declaration by director/secretary

Transfer of shares

26.
21
28,
29,
30.
31

Instrument of transfer

Power to decline registeation
Refusal to register a transfer
Suspended registration

No fee charged for registration
Retention of instrument of transfer
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32, - 348

39. - 40.

41. - 42,

43.- 56.

57. - 66.

Transmission of shares

32.  Tie 1o dead member's intercst
33, Transfer following death/bankruptcy
34.  Eutitlement of transferee following death/bankruptey

Alteration ¢f share capital

35.  Alterations by ordinary resolution

36.  Consolidation of shares - share fractions
37. Reductions by special resolution

38.  Payment in respect of redemption/purchase

General meetings

39.  Aonual and extraordinary general meetings
40, Call by directors or on requisition of members

Notice of general meetings

41.  Notice period, content and recipients
42, Accidental omission to give notice

Proceedings at general meetings

43.  Quorum

44,  Lack of quorum - adjournment

45.  Determination of chairman

46. Unwilling/absent directors - member chosen to be chairman
47. Director’s entitlement to attend and speak

48.  Adjournment by chairman

49.  Voting by show of hands or by poll

50, Declaration by chairman on vote on resolution
51. Withdrawal of demand for poll

52.  Poll taken as chairman directs

53.  Chairman’s casting vote

54.  Timing of poll

55.  Neceessity to give notice of a poll

56.  Resolutions in writing

Votes of members

57.  Persons who can vote

58.  Joint holders

59.  Members with mental disorders

60,  Members with unpaid shares may not vote

61.  Opbjections to volersfvotes

62.  Voles given personally/by proxy

63.  Appointment and form of proxy

64.  Instruction of proxy

65.  Depositing/delivering instrument of proxy

66.  Validity of actions of proxy/autherised representative
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Directors - qualification shares unnecessary
Number ¢f directors

Alternate direciors

69.  Appointment

70. Entitlements

71, Terms of appointment

72, Manner of appointment/removal

73. Independent capacity

Powers of directors

74, Scope of powers
75.  Appointment of agent of the Company

Delegation of directors’ powers

Appointment and disqualification of directors

77.  Majority shareholder’s power to appoint and remave

78.  Retirement by rotation not required

79.  Majority shareholder’s power to delegate power of appointment to
Board

80.  Grounds for vacation of office of director

Remuneration of directors

Directors’ expenses

Directors’ appointments and interests

Interested directors

84,  Disclosing director may be interested
85.  General notice and lack of knowledge

Directors’ gratuities and pensions
Proceedings of directors

87.  General

88.  Quorum

89.  Powers of continuing dircctors(s)

90.  Appointment of chairman

91.  Validation of acts done when defect of appointment ~tc.
02.  Resolutions in writing

93.  Meetings by telephone or facsimile transmissions
94.  Ordinary resolution can reverse prohibition by articles against director
voting

9%, Separate vote on appointment of directors to offices/employments

96.  Chairman decides right of director to vote
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111, - 116.

17,
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119.
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Dividends

102.  Declaration and amount

103.  Interim dividends
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107.  Interest not normally payable

108. Unclaimed dividends

Accounts

Capitalisation of profits

Notices

111.  Notice normally in writing

112, Method of giving notice

113, Members present decmed to have reccived notice
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115, Evidence that notice was given

116.  Notice in consequence of death or bankruptey

Winding up

Indemnity
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