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1 (A) In these articles

"Act” means the Comparies Act 1985 including any stanutory modification or
re-cnactment of that Act for the ume being 1n force,

"address” means, 1 relaton to electromc communications, any number or
address used for the purposes of such commumcations,

"articles™ means the arucles of the Company,

"clear days” n relanon to the peniod of notice means that period excluding the
day when the notice 15 given or deemed to be given and the day for which 1t 15
given or on which 1t 1s to take effect,

"communication” has the same meaneng as 1n the Electrontc Commumcanons
Act 2000,

"electromc commumnication” has the same mearung as i the Electromc
Communications Act 2000,

"executed” means any mode of execution,

"helder” means, 1n relation to any share, the member whose name s entered
in the regster of members as the holder of the share,
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(B)
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"office” means the registered office of the Company
"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 join.
assistant or deputy secretary, and

"United Kingdom” means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contained m the
arucles bear the same meaning as in the Act, but excluding any statutory
modification of the Act not in force when the articles become binding on the
Company

Where an ordinary resolution of the Cosnpany 15 expressed to be required for
any purpose, a special or extraordinary resolutron 1s also effective for that
purpose, and where an extraorejnary resolution 1s expressed 10 be required for
any purpose, a special resolution 15 also effective for that purpose

No regulations contained 0 any statute or subordinate legislation, including but not

hmited to the regulattons contamed in Table A in the schedule to the Companies (Table A
to F) Regulations 19%5 (as amended), apply as the regulations or articles of association
of the Company

PRIVATE COMPANY

The Company 1s a private company hmued by shares and accordingly any invitation to

the public to subscribe for any shares or debentures of the Company 1s prohibited

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of the articles 1s

£6,000,000 divided 1nto 6,000,000 ordinary shares of £1 each

2

3

4

5 (A)
(B)
(©)

UK/7196535/01

Subject to the provisions of the Act, the direciors have general and
unconditional authority to allot {with or without confemng nghts of
renunciation), grant opttons over, offer or otherwise deal with or dispose of any
unissued shares of the Company (whether forming part of the oniginal or any
increased share capial) to such persons, at such times and on such terms and
condwions ag the directors may decide but no share may be 1ssued at a discount

The directors have general and unconditional authonty, pursuant to section $0
of the Act, to exercise all powers of the Company to allot relevant secunties for
an indefinite pennod unless previously renewed, vaned or revoked by the
Company in general meeting

The maximum amount of relevant secunines which may be allotted pursuant to
the authority conferred by paragraph (B) 1s the amount of the authonsed but
unissued share capital of the Company at the date of adoption of this articie

-2- Office/OFFICE




13

(D) By the awhonty conferred by paragraph (B) the directors may before the
authonty expires make an offer or agreement which would or might require
relevani secunties to be allotted afler i1 expires and may allot relevant secunues
in pursuance of that offer or agreement

The pre-empuion prowisions of section 8%{1) of the Act and the provisions of
sub-sections (1) 1o (6) tnclusive of section 90 of the Act do not apply 10 an alloiment of
the Company's equily secuntics

Subject 10 the provisions of the Act and without prejudice 10 any nghis anached o any
existing shares, any share may be i1ssued with such nghts or resincuions as the Company
may by ordinary reselotion determine

Subject to the provisions of 1he Aqt, shares may be 1ssued which are 1o be redeemed or
are to be iable to be redeemed a1 the option of the Company or the holder on such terms
and n such manner as may be provided by the articles

The Company may exercise the powers of paying commissions conferred by the Ac
Subject to the provisions of the Act, any such commission may be satsfied by the
payment of cash or by the allotment of fully-paid or panly-paid shares or panly in one
way and partly n the other

Except as requured by law, no person shall be recognised by the Company as holding any
share upon any trust and (except as otherwise provided by the arucles or by law) the
Company shall not be bound by or recognise any interest in any share except an absolute
right to the entrrety of that share in the holder

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entutled wathout
payment to one cerificate for all the shares of each ciass held by him (and, upon
transfernng a part of his holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his shares upon payment for
every certificate after the first of such reasonable sum as the directors may determine

Every ceruficate shall be scaled with the seal and shall specify the number, class and
distingmshing numbers (if any) of the shares to which it relates and the amount or
respective amounts paid upthereon The Company shall not be bound 10 155u¢ more than
one certiftcate for shares held jonily by several persons and delivery of a certificate for a
share to one joint holder shall be a sufficient dehivery to al! of them

If a share ceruficate 1s defaced, wom-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemmity and payment ol the expenses reasonably
incurred by the Company m nvestigating evidence as the directors may delermene but
otherwise free of charge, and (in the case of defacement or weanng-out) on delivery up
of the old certificate

LIEN

The Company shall have a first and paramount hien on every share (not being a fully paid
share) for all moneys (whether presemly payable or not) payable at a fixed ume or cafled
n espect oi that share  The directors may at any time geciare any share 10 be wholly or
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in part exempt from the provisions of this article  The Company’s lien on a share shall
extend 1o any amount payable 1n respect of it

The Company may sell in such manner as the directors determine any sharcs on which
the Company has a hien if a sum n respect of which the lien exists 1s presemly payable
and 15 no1 pard wuthin founteen clear days after notice has been given to the helder of the
share or to the person enntled 1o it In consequence of the death or bankruptcy of the
holder, demanding payment and stating that »f the notice 15 not complied wath the shares
may be sold

To give effect 10 a sale 1the directors may authonse some person to execute an instrument
of transfer of the shares sold to or in accordance with the directions of, the purchaser
The ttle of the wransferee to the shares shall not be affected by any wregulanty or
invaludity in the proceedings in reference to the sale

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 hien exists as 1s presently payable, and any residue shali
{upon surrender to the Company for cancellation of the cerniificate for the shares sold and
subject to a Iike hen for any moneys not presently payable as exisied upon the shares
before the sale) be. pard 1o the person entitled 1o the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subgect to the terms of allotment, the directors may make calls upon the members m
respect of any moneys unpaid on their shares (whether 1n respect of nominal value or
premum) and each member shall (subject to recerving at least fournteen clear days’ notice
specifying when and where payment 1s to be made) pay to the Company as requared by
the notice the amoum 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 1n whole or i part and payment of 2 call may be postponed in whole or part A
person upon whom a call 1 made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was
made

A call shall be deemed 10 have been made at the nme when the resolution of the directors
authonsing the call was passed

The jont holders of a share shall be jointly and severally Liable to pay all calls in respect
of the share

If a calt remains unpaid after it has become due and payable the person from whom it 1s
due and payable shall pay snterest on the amount unpaid from the day it became due and
payable unnl it 1s paid at the rate fixed by the terms of allotment of the share or 1n the
notice of the call or, if no rate 15 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 aliotment or at any fixed date, whether 1n
respect of normnal value or premium or as an instalment of a call, shall be deemed 1o be
a call, and if 1t 1s not pard when due all the provisions of the articles shall apply as 1f that
amount had become due and payable by virtue of a call
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Subject to the terms of atiotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and umes of payment of calls
on their shares

1f a cail remains unpad afier it has become due and payable the directors may give to the
person from whom 11 1s due not less than fourteen clear days’ notice requining payment of
the amount unpaid, 1ogether with any interest which may have accrued The noniee shall
name the place where payment 15 to be made and shall siate that if the nohice 15 not
complied with the shares in respect of winch the call was made will be hable 10 be
forfeited

If the notice 1s not complied with any share 1n respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resolunon of the
directors and the forferture shall include alt diidends or other money s payable 10 respect
of the forfened shares and not pard before ihe forfeiture

Subject to the provisions of the Act. a forfenied share may be soid, re-allotted or
oltherwise disposed of on such terms and in such manner as the directors determine enther
to the person who was before the forferture the holder or to any other person and at any
time before a sale, re-allotment or other disposiion, the forfeiture may be cancelled on
such terms as the directors think fit  Where for the purposes of 11s disposal a forfened
share 15 to be transferred to any person the directors may authonse some person to
execute an instrumem of transfer of the share 1o 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 certsficate for the shares
forfeited but shall remam hable 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
mnterest at the rate at which interest was payable on those moneys before the forferture or,
if no nterest was so payable, at the appropriate rate (as defined n the Act) from the date
of forfeiture until payment but the directors may waive paymem wholly or in part or
enforce payment without any allowance for the value of the shares at the time of
forfesture or for any conssideration received on thewr disposal

A statntory declaranion by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated n 1t as against all persons
claiming to be entuled to the share and the declaration shal) (subject to the execution of
an mstrument of transfer 1f necessary) constitute a good title to the share and the person
to whom the share 15 disposed of shall not be bound to see to the apphcanon of the
consideratton, if any, nor shall s title to the share be affected by any imegulanty 1n or
invalidity of the proceediags 1n reference to the forferture or disposal of the share

TRANSFER OF SHARES

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

The directors may, 1n their absolute discretion and without giving any reason, refuse to
register the transfer of a share 1o any person, whether or not it 15 a fully-paid shareora
share on which the Company has a hen
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IT the directors refuse 1o register a transfer of a share, they shall within two months after
the date on whuch the ransfer was lodged with the Company send to the transferee notice
of the refusal

The registranon of transfers of shares or of any class of shares may be suspended at such
umes and for such peniods {not exceeding 30 days 1n any year) as the dwectors may
deterrnine

No fee shall be charged for the registranon of amy nstrument of transfer or other
document retaling 1o or affecting the ulle to any share

The Company shall be enutled 10 retan any instrument of transfer which 1s registered,
but any insirument of wransfer which the directors refuse to register shall be retumned 10
the person lodgmg it when nohice of the refusal 1s given

TRANSMISSION OF SHARES

If 2 member dies the surviver or survivors where he was a yount holder, and his personal
representatives where he was a sole holder or the only survavor of joint holders shall be
the only persons recogmised by the Company as having any utle to his interest, but
nothing in the articles shall release the estate of a deceased member from any liabibty in
respect of any share which had been jointly held by him

A person becoming cnutled 1o a share in consequence of the death or banknzpicy of a
member may, upon such evidence bemng produced as the directors may properly require,
elect either to become the holder of the share or 10 have some person nommated by him
registered as the transferee [f he elects to become the holder he shall give notice to the
Company to that ¢ffect I he elects 10 have another person registered he shall execute an
instrument of transfer of the share to that person  All the articles relatung to the transfer
of shares shall apply to the notice of instrument of ransfer as if it were an instrument of
rransfer exccuted by the member and the death or bankrupicy of the member had not
occurred

A person becoming entitled 10 a share by reason of the death or bankruptcy of 2 member
shall have the nghts to which he would be entitled 1f he were the holder of the share,
except that he shall not, before being regisiered as the holder of the share, be ent:tled in
respect of 1t 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

The Company may by ordinary resolution

(a) increase its share capital by new shares of such amount as the resolution
prescnibes,
(b) conschdate and divide all or any of us share capital into shares of larger amount

than uts exasting shares,

{c) subject to the provisions of the Act, sub-divide 1is shares, or any of them, into
shares of smaller amount and the resoluhon may determine that, as between the
shares resulting from the sub-division, any of them mz, have any preference or
advantage as compared with the others, and
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(d) cancel shares which, at the date of the passing of the reselunion, have not been
taken or agreed 0 be takhen by any person and dim:mish the amount of 115 share
capital by the amount of the shares so cancelled

Whenever as a resuhl of a consolidanion of shares any members would become enmled 1o
fracuons of a share, the directors may, on behall of those members sell the shares
representing the fractons for the best pnce reasonably obtainable to any person
{xicluding, subjeat 10 the provisions of the Act, the Company) and distnbute the net
proceeds of sale n due proportion among those members and the directors may
authonse some person to execute an instrument of vansfer of the shares to, or n
accordance with the directions of, the purchaser  The transferee shall not be bound to see
to the applicabon of the purchase money nor shall tis mie to the shares be affected by
any wregulanty 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 premivm account in any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase 1ts own shares
{meluding any redecmable shares) and mahe a payment m 125pect of the redempuien or
purchase of its own shares otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of shares

GENERAL MEE IINGS

All general meetings other than ansiyal general meetings shall be called extraordinary
general meetings

The directors may call gerieral meetings 4nd, on the requistion of members pursuant to
the provistons of the A.ct, shall immeduately proceed ta convene an extraordinary general
meeting for a daie not later than 28 days after receipt of the requsition  If there are not
within the Unined Kingdom sefficient directors o call a general meeung, any director or
any mettiber may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeung called for the passing
of a special resolut;on or an elective resolution shall be called by at least 21 clear days'
notice Al other extraordinary general meetings shall be called by a1 least 14 clear days'
notice but a general meeting may be called by shorter nouce 1f 1t 1s so agreed

(a) in the case of the annual general meeung or a meeting called for the passing of
an elecnve resofution, by all the members entitled to attend and vote ar that
meehing, and

(b} in the case of any other meeung, by a majonty in number of the members

having a nght to antend and vote, being

()  amajonty together holding not less than such percentage 1n nominal valve
of the shares giving that night as has been deterrmined by elective
resolution of the members 1n accordance with the Act, or
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(ny 1f no such etective resolunon 15 1 force a majority together holding not
less than 95 per ceat 1n nomnal value of the shares giving that nght

The notice shall specify the ume and place of the meenng and the general nature of the
business 10 be transacted and, in the case of an annual general meeting, shall specify the
meeking as such

Subject 1o the provisions of the articles and 1o any restncnons imposed on any shares, 1he
notice shall be given to all the members 10 all the persons entuled 10 a share In
consequence of the death or bankruptcy of a member and 10 the directors and auditors
Where the notice of meenng 15 published on a web-site 1n accordance with arcle 118, 1t
shall continue to be publhshed in the same place on that web-site from the date of the
natification given under article [18(b) unbil the conclusion of the meenng to which the
nolice relates

The acaidental omassion 10 give nonice of a meetng 10 or the non-receipt of notice of a
meeting by, any person entitled (o receive notice shall not invalidate the proceedings at
that meeng  Where a notice of meetung pubhshed on a web-site 1n accordance with
article 118 1s by aceident published in different places on the web-site or published for
part only of the peniod from the date of the nonfication given under ariicle 118(b) until
the conclusion of the mecting to which the nonce relates, the proceedings at such
meeting are not thereby invahdated

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacied at any meeting unless a quorem s present. Two persons
entitled to vote upon the bustness to be transacted, each being a member or a proxy for a
member or a duly aunthonsed representative of a corporanan, shall be a quorum

If such a quorum 15 not present within half an hour from the tme apponted for the
meeting, of 1f during a meeling a quonuan ceases to be present, the meeting shall stand
adjourned to the same day 1n the next week, at the same tme and place or 1o such day
and at such ume and place as the durectors may determine

The chawman, 1f any, of the board of directors or in s absence some other direcior
nominated by the directors shall preside as chawman of the meeting, but if neither the
chairman nor such other directar (if any) 1s present wathin 15 minuics after the ume
appomted for holding the meeting and wilhng to act, the directors present shall elect one
of their number to be charrman and, if there 1s only one director presemt and willing 10
act he shall be chairman

H no director 15 willing to act as chairman, or if no director 15 present within 15 minutes
after the ume appomted for holding 1the meeting, the members present and enustled 10
vote shall choose one of their sumber 10 be chayrman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak
at any general meeting and at any separate meeung of the holders of any class of shares
n the Company

The chaurman may, with the consent of any meeting &1 which a quorum 15 present (and
shall 1f so directed by the meeting), adjoun the meeung from tme to time and from
place to place, but no business shall be transacted a1 any adjourned meeting other than
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business which might properly have been transacied at the meeting had the adjoumnment
not taken place When a meeting 15 adyoumed for 14 days or more at least seven clear
days’ notice shall be given specifying the iume and place of the adjourned meeting and
the general nature of the business to be transacted  Qtherwise i shall not be nccessan 1o
give any such notice

A resolution put 10 the vole of the meeung shall be decided on a show of hands unless
before, or on the declaraton of the resuli of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded

{a) by the charrman, of
(b} by any member present in person or by provy and entitled to vote

Unless a polt 15 duly demanded a declaraucn by the chairman that a resotutton has been
carnied or carned unamimously, or by a particular majonty, or fost, or not camed by a
particular majonty and an enuy 1o that effect in the minutes of the meeting shall be
conclusive evidence of the fact withouwt proof of the number or proportion of the votes
recorded 1n favour of or against the resolunon

The demand for a poll may, before the poll 1s taken, be withdrawn but only wuth the
consent of the chairman and a demand so withdrawn shal! not be taken 10 have
invalidated the result of a show of hands declared before the demand was made

A poll shall be taken in such manner as the chairman directs and he may appom
scrutimeers {who need not be members) and fix a place and ume for declanng the resuht
of the poll The result of the poll shall be deemed 10 be the resolution of the meetng a1
which the poll was demanded

In the case of equahity of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote 1n 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 mmmedhately A poll demanded on any other guesnon shall be taken enher
smmediately or at such mc and place as the chairman directs not being more than
30 days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the potl was demanded 1fa poll 1s demanded before the declaration of the result
of a show of hands and the demand 15 duly withdrawn, the meeting shall continze as 1f
the demand had notl been made

Ne notice need be given of a poll not taken immediately if the ume and place at which it
1s taken are announced ai the meeung at which it 15 demanded In any other case ai least
seven clear days’ nouice shall be given speaifying the ume and place time at which the
potl 15 to be taken

A resoluticn 1n writing executed by or on behalf of each member who would have been
enttled to vote upon 1t 1f it had been proposed a1 a general meeting at which he was
present shail be as effecrual as 1f it had been passed at a general meeuing 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  1f a resoluuon n wnting 15 described as a special
resolution or as an extraordmary resclubon, it has effect accordingly
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VOTES OF MEMBFRS

Subject 10 any nghts or restncuons attached to any shares. on a show of hands every
member who (being an individual) 15 present in person or (being a corporation) 1s present
by a duly authonsed represeniaive not being himself a member entiled to vote, shall
have one vole, and on a poll every member shall have one vote for every share of which
he 1s the holder

In the case of joint holders the vote of the semor who tenders a voie, whether in person
or by proxy, shall be accepted 10 the exclusion of the votes of the other joint holders, and
semonty shall be determined by the order in which the names of the holders stand in the
register of members

A member m respect of whom an order has been made by any coun having yjunsdicuon
(whether n the Unined Kingdom or elsewhere) in matters concermng mental disorder
may vote, whether on a show of hands or on a poll. by his receiver, curator bors or other
person authonsed in that behalf appomnted by that cour, and any such recewver, curalor
bonis or other person may. on a poll, vote by proxy Evidence to the sansfaction of the
directors of the authonty of the person claiming to exercise the nght to vote shall be
received al the office, or at such other place as 1s speafied in accordance with the aricles
for the deposit or delivery of forms of apponiment of a proxy, or in any other manner
specified in the anticles for the appomntment of a proxy, not less than 48 hours before the
tume appointed for holding the meenng or adyourned meeung a1 which the nght to vote s
to be exercised and in defauli the nght to vote shall not be exercisable

No member shall, unless the directors otherwise determine, be enniled (o vole a1 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 alt
meoneys presently payable by hum in respect of that share have been pad

No objection shall be rased to the quahification of any voter except at the meeting ot
adjourned meeting at which the vote objected to 1s tendered, and eveny vote not
disallowed at the meeting shall be vabd Any cbjection made in due time shall be
referred 1o the chairman whose decision shalt be final and conclusive

On a poll votes may be given enther personally or by proxy A member may appoint
more than one proxy te attend on the same occasion Deposit or delvery of a form of
appomntment of a proxy does not preclude a member from attending and voung at the
mecung or at any adournment of 1t

Subject as set out herewn, an instrument appointing a proxy shall be in wnting 1n any
usual form or in any other form which the directors may approve and shall be executed
by or on behalf of the appontor save that, subject (o the Acts, the directors may accept
the appointment of a proxy received m an electronic commumcation at an address
specified for such purpose, on such terms and subject to such conditions as they consider
fit  The directors may require the production of any evidence which they consider
necessary (o determine the vahdity of any appointment pursuant to this article

The form of appointment of a proxy and any authonty under which 1t 15 executed or a
copy of such authonty cerufied notanally or in some other way approved by the directors
shall be

UhST9%6535/01 -10- Offec/UFFICE




69

0

(2) in the case of an ipstrument in wnung, lefl at or sent by post to the office or
such other place wnhin the Unned Kingdom as 15 specified in the notice
convemng the meetung of w1 any fosm of appointment of proay sent out by the
Company in relation 1o the meeting at any ttme before the ume for holding the
meenung or adjoumed meeung at which the person named i the form of
appointment of proxy proposes Lo vole,

(b} in the case of an appoinimemt of a proxy contaned m an electronic
commumcation, where an address has been specified by or on behalf of the
Company for the purpose of receiving eleciromc commumicanions

(» n the rotice convening the meeling, or

() o any form of appowntient of a proxy sent out by the Company in
relation 1o the meeting, of

(m) I8 any invidation contained wn an electronic cOmmuURICation to appomnt a
proxy 1ssued by the Company 1n relation 1o the meeting,

received at such address at any time before the nume for holding the meenng or
adjoumed meeting at which the person named in the form of appoimment of
proxy preposes 10 volte,

(c) i the case of a poll tahen more than 48 hours after i1 1s demanded, deposited or
dehivered as required by paragraphs (a) or (b) of this article after the poll has
been demanded and at any time before the nme apponted for the taking of the
poli, or

{d) where the poll 1s not taken immedyately but 1s taken not more than 48 hours
after 1t was demanded, delivered at the meeting at which the poll was demanded
1o the chawrman or to the secretary or (o any director,

and a form of appointment of proxy which 1s not deposited or delivered in accordance
with this article 15 invahd

A vote geven or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be vahd notwithstanding the previous determmation of the authonty of
the person voting or demanding a poll unless notice of the determination was recesved by
the Company at the office or, in the case of a proxy, any other place speaified for
delivery or receipt of the form of appointment of proxy or, where the appomtment of a
proxy was contained 1n an eleciromc communication, at the address at which the form of
appomtment was received, before the commencement of the meeting or adjoumed
meeting at which the voie 1s given or the poll demanded or (in the case of a poll taken
otherwiie than on the same day as the meeting or adjourned mecung) the ime appointed
for taking the poll

A company which 15 a member may, by resolunon of ns directors or other goveming
body, whether or not expressed to be pursuant to any prowvision of the Act, authonse one
Or more persons to acl as its representalives at a meeting or al a separate meeting of the
holders of a class of shares (a "representative”) Each representative 15 entitled (o
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exercise on behalf of the company (tn respect of that pant of the company's holding of
shares 10 which the authornisahion relates) those powers that the company could exeraise
of 1t were an individual member  The company 1s for the purposes of the aricles deemed
10 be present m person at a meeung +f a representative 15 presemt Al references 1o
antendance and voling wn person shall be construed accordingly A director. the secretary
or other person authonsed for the purpose by the secretary may require a representaine
to produce a cerufied copy of the resolution of amthonsanon before permitting him to
exercise his powers

NUMBER OF DIRECTORS

Unless otherwise detenmined by ordinary resolution, the number of directors (other than
altemate directors) 1s not subject 10 a maximum and the mmmum number 15 one

ALTERNATE DIRFCTORS

Any director (other than an aliemate diwector) may appoint any person wilhing to act,
whether or not he 15 a director of the Company and without the approval of the directors,
to be an aitcrnate director and may remove from office an altemate dirzctor so appomnted
by um.

An altemnate director shall be enntled to recerve nolice o7 all meetngs of directors and of
all meetings of comminees of directors of which hus appointor 1s a member [t shali not
be necessary to give notice of a meeung ¢ an alternpate director who 15 absent from the
Umited Kingdom, An aliemate direcior may waive the requirement that notice be given
10 him of a meeting of dueciors or a communtee of directors, either prospectively or
retrospectively  Noiice of a board meenng 15 deemed to be duly given to an aliemate
director +f 11 1s geven to him personally or by word of mouth or by electromc
commumcalon to an address given by tum to the Company for that purpose or sent in
wnuing to him at hus kast known address or another address given by bim 1o the Company
for ihat purpose  An aliernate director shall be entitled to aiiend and vote & any such
meeting at which the director appointing hum s not personally present, and generzlly to
perform all the functions of his appointor as a director 1in s absence bt shall not be
enbiled fo recesve any remuneration from the Company for his services as an aliemate
diector

An alternate director shall cease o be an alternate director 1f his appomlor ceases 1o be a
director

Any appointment or removal of an alternate director shal! be by notrce to the Company
signed by the director making or revoking the appommtment or in any other manncr
approved by the directors  Any such notice may be left a1 or sent by post or facsimile
transmission 10 the office or such other place as may be designated for the purpose by the
directors

Save as otherwise provided in the articles, an alternate director shall be deemed for al)
purposes to be a director and shall alone be responsible for s own acts and defaults and
he shalt not be deemed to be the agent of the director appoinung him
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POWERS OF DIRECTORS

Subject to the provistons of the Act, the memorandum and articles and 10 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 aleranon of the
memorandum or ariicles and no such direction shalli imvalidate any prior act of the
dsrectors which would have been valid of that alteraton had not been made or thai
direction had not been given The powers given by this arucle shall not be imned by
any special power given 10 the directors by the articles and 2 meeting of direciors at
which a quorum 15 present may exercise all powers exercisable by the directors

The directors may by power of anomey or otherwise, appoim any person to be the agent
of the Company for such purpeses and on such condimons as they determine including
authonty for the agent 1o defegale all or any of his powers

DELEGATION OF DIRECTORS POWERS

The directors may delegate any of their powers (with power to sub-detegate) to any
commutiee consisting of one or more directors which may alse include persons who are
not directors  They may also delegate 1o any managing director or any director holding
any other execubive office such of their powers as they consider destrable to be exercised
by him Any such delegation may be made subject 10 any conditions the directors may
impose, and eiher collaterally with or to the exclusion of its own powers and may be
revoked or altered Subject to any such conditions, the proceedings of a commitiee with
two or more members shall be povemned by the provisions of the articles regulanng the
proceedings of directors so far as they are capable ofapplying  Where a provision of the
articles refers to the exercise of a power, authonty or discrenon by the directors and that
power, authonty or discreton has been delegated by the directors 10 a commtee, the
provision shalt be construed as permitting the exercise of the power, authonty or
discretion by the commitice

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resotution appami a person who 1s willing to act to be a
director enher to fill a vacancy or as an additional director

The direciors may appoint any person who 15 willing to act 10 be a director, erther to fill a
vacancy or as an addinhonal director, provided that the appoitment does not cause the
number of directors 10 exceed any number fixed by or in accordance with the articles as
the maximum number of drectors

No person ts incapable of being appointed a director by reason of his having reached the
age of 70 or another age No special acuice 15 required 1n connechion with the
appowiment or the approval of the appointment of such person  No director 1s required
to vacate his office at any ime because ke has reached the age of 70 or a2nother age and
section 293 of the Act does not apply to the Company

The holder or holders of more than half in nonunal value of the shares giving the night to
attend and vote a1 general meetings of the Company may remove a drrector from office
and appoint a person te be a director, but only 1If the appointiment does not cause the
number of directors to exceed a number fixed by or in accordance with the articles as the
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maximum number of directors  The remova) or appomiment 1s effected by notice to the
Company signed by or on behalf of the holder or holders The notice may consist of
several documents in similar form each signed by or on behalf of one or more holders
and shall be lefi at or sent by post or facsimile transmission 1o the office or such other
place designated by the doeciors for the pumpose  The removal or appoiniment tahes
effect irnmcediately on deposit of the notice in accordance with the articles or on such
later date (1f any ) specified in the notice

DISQUALIFICATION AND REMOVAL OF DIRFCTORS

The office of a director shall be vacated |f

(a) he ceases io be a direcior by virtue of any provision of the Act or he becomes
prolbred by law from being a director, or

(b) he becomes bankrupt or makes any arrangement or composibon with his
creditors generally, or

() he becomes, tn the opinion of all his co-directors. incapable by reason of mental
disorder of discharging hus duties as director, or

{d) he resigns hus office by notice to the Company, or

{e) he shall for more than six consecubve months have been absent without
permission of the directors from meeungs of directors held during that penod
and his altemate director (1f any) shall not during such penod have attended any
such meetings instead of mm, and the directors sesolve that his office be
vacated, or

(fH he 1s removed from office by notice addressed to him at his last-known address
and signed by all his co-directors, or

8) he 15 removed from office by notice given under arucle 83
REMUNERATION OF DIRECTORS

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

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such
reasonable addinonal remunerauion {whether by way of salary, percentage of profits or
otherwise) and expenses asihe direciors may decide

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and cther expenses properly incumred by
them n connecton with their attendance at meeungs of directors or commnees of
directors or general meetings or separate meeungs of the holders of any class of shares or
of debentures of the Company or otherwise «n connecuon with the discharge of thewr
duties
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DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provistons of the A1, the directors may appoint one or more of their body
10 the office of managing director or 1o any other execuntve office under the Comparm
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 dunes of a diwector  Any such appoiniment, agreement or arrangemen 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 direcior 10 an execunve
office shall determine if he ceases 10 be a direcior but without prejudice to any claim for
damages for breach of the contract of serviee between the director and the Company

Subject to the provisions of the Act, and provided that he has disclosed 1o the directors
the nature and extent of any matenal mierest of tus, a director notwahsianding his office

(4) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or i which the Company 15 otherwise interested,

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested 1n, any body corporate
promoted by the Company or in which the Company 1s athenwvise interested,
and

() shall not, by reason of his office, be accountable to the Company for any benefit
which he denves from any such office or employment or from any such
transactien or arrangement of from any interest in any such body corporate and
no such transacuon or arrangement shall be hable to be avoided on the ground
of any such mterest or benefit

For the purposes ofarticle 89

{a) a general nolce given 1o the directors that a director 15 10 be regarded as having
an nterest of the nature and extent specified 1n the notice 1n any transaction or
arrangement in which a specified person or class of persons 15 interesied shall
be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so speqified, and

(b) an interest of which a director has no knowledge and of which it 1s unreasonable
to expect him to have knowledge shall not be Ireated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

The drirectors may provide benefits, whether by the payment of gratuities or pensions or
by msurance or otherwise, for any director who has held but no longes holds any
executive office or employment with the Company or with any body corporate wiich 15
or has been a subsidiary of the Company or a predecessor 1n business of the Company or
of any such subsudiary, and for any member of his family (including a spouse and a
former spouse) or any person who 15 or was dependent on him, and may (as well before
as after he ceases 1o hold such office or employment) contnbute to any fund and pay
premums for the purchase or provision of any such benefit
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PROCEEDINGS OF DIRECTORS

Subject to the prowisions of the articles the dwectors 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  Every director shall recenve notice of a meeung It shall not be
necessary to give nonce of a meeung to a director who 15 absent from the Umited
Kingdom Notice of a board meeting 1s deemed 10 be duly given to a director il 1 s
given io him perspnally or by word of mouth or by electromic commun:cation 1o an
address given by lum to the Company for that purpose or sent m wnhing to him at his last
hnown address or other address given by him to the Company for that purpose A
director may waive the requirement that nouce be given 1o im of a meeting of directors
or a commuttee of directors, enher prospectively or retrospectively  Questions anising at
a meeting shall be decided by a majonty 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 alternate director
shall be enutled v the absence of his appointor to a separate vote on behalf of s
appomtor 1n addinon to his own vote

A director or hus aliernate director may participate 1n a meeting of directors or a
committee of directors through the medium of conference telephene or similar form of
communications equipment if all persons participating 1n the meeung are able 10 hear
and speak 1o each other throughout the meeting A person pariicipanng 1n this way 15
deemed to be present in person at the meeting and 1s counted in a quorum and enutled 10
vole Subject to the Act, all business transacted n this way by the directors or a
commttee of directors 15 for the purposes of the articles deemed to be vahdly and
effectively transacied at 2 meeting of the directors or of a commtiee of directors
although fewer than 1wo dwectors or alternate directors are physically present a1 the same
place The meeung 1s deemed to take place where the largest group of those
participatmg 15 assembled or, if there 15 no such group, where the chairman of the
meeting then s

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 iwo A person who holds
office only as an alternate director shall, if his appointor 1s not present, be counted n the
Guorum

The drrectors may appoint one of thewr number to be the chaiman of the board of
directors and may at any time remove him from that office  Unless he 15 unwilling 10 do
so, the director so appointed shall preside at every meeting of directors at which he 1s
present. But if there 1s no director holding that office, or 1f the director holding 1 1s
unwilhing to preside or 1s not present within five minutes after the time appointed for the
meeting, the directors present may appomt one of their number to be chairman of the
meeting

All zcts done by a meeting of directors, or of a committee of directors, or by any person
acting as a director shall, notwithstanding that 1t 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 ennitled 10 vote, be as vahd as if every
such person had been duly appomnted and was qualified and had continued 1o be a
director and had been entitled to vote
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A resolution in wnting signed by all the directors entitted to receive nouice of a meeting
of directors or of a communee of directors shzl) be as vahd and effectual as if it has been
passed a1 a meeting of derectors or (as the case may be) a commutee of directors duly
convened and held and may consist of several documenis in the hke form each signed by
one or more directors, but 2 resolutton signed by an aliernate director need no$ also be
signed by his appainior and, 1f it 1s signed by a director who has appointed an aliernate
dicector it need not be signed by the aliernate director in thar capacity

[f and for so long as there 15 a sole director of the Company

(a} he may exercise alt the powers conferred on the directors by 1the arucles by any
means parminted by the @wicles or the Act.

) for the purpose of article 94 the quorum for the transaction of business 15 one,
and

{c) all other provisions of the arnicles apply with any necessary modification (untess
the provision expressly provides othenvise)

Without prejudice 10 the obligaton of a director to disclose his interest in accordance
with section 317 of the Act, & director may voie at any meeting of direciors or of a
commuttee of directors on any resolution conceming a matter in which he has, directly or
indirectly, an interest or duty The director shali be counted in the quorum present at a
meenng when any such resolution s under considerauon and if he votes his voie shall be
counted

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such condirons as they think fi1, and any
secretary 5o appoinied may be remaved by the directors

MINUTES

The directors shall cause munutes to be made sn books kept for the purpose

(@) of all appointmems of officers made by the directors, and

1)) of all proceedings of meetings of the Company, of the holdess of any class of
shares i the Comparny, and of the directors, and of comminees of directors,
including the names of the directors present at each such meetng

THE SEAL

The seal shall only be used by the authonty of the directors or of a commuttee of
directors authonsed by the directors  The directors may determine who shalt sign any
mstrument to which the seal 15 affixed, and unless otherwise so detenmined every such
instrument shall be signed by a director and by the secretary or by a second drector
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DIVIDENDS

Subject 1o the provisions of the Act. the Company may by erdinary resolunion declare
dividends in accordance with the respective nghts of the members, but no dividend shall
exceed the amount recommended by the dvectors

Subject to the provisions of the Act, the directors may pay intennm dividends 1f it appears
to them that they are jusufied by the profits of the Company available for disinbution If
the share capital 1s divided into different classes. the directors may pay mtenm dividends
on shares which confer deferred or non-prefested nghts with regard 1o dividend as well
as on shares which confer preferential nghts with regard to dividend, but no intenm
dividend shall be pard on shares carrying deferved or non-preferred nghis if, at the time
of paymem, any preferennal dividend is i arrear  The darectors may also pay & ntervals
settled by them any dividend payable at a fixed rae of 1t appears to them that the profis
available for disinbunion justify the payment  Provided the directors act in good faith
they shall not incur any habiliy to the holders of shares confemnng preferred nghts for
any loss they may suffer by the lawful payment of an intenm dividend on any shares
having defesred or non-preferred rights

Excepl as otherwise prowvided by the nghts anached to shares, all dividends shall be
declared and patd according 1o the amounts pard up on the shares on which the dividend
1s pard  All dividends shall be apportioned and pa:d propomonately to the amount pard
up on the shares during any pottton or poruons of the peniod in respect of which the
dimvidend 15 paid, but, 1of any share 15 1ssued on terms providing that u shall rank for
devidend as from a particular date, that share shall rank for dividend accordingly

The directors may deduct from a dividend or other amounts payable 10 a person i
respect of a share any amounts due from him 1o the Company on zccount of a call or
otherwise 1n relation to a share

A general mesung declanng a dividend may, upen the recommendanon of the directors,
direct that nt shall be sansfied wholly or partly by the distnbution of assets and, where
any difficulty anises in regard to such distnbution, the directors may seltle the same and
in parucular may ssue fractional certificates and fix the value for distnbution of any
assets and may deterrmine thai cash shall be paid to any member upon the fooung of the
value so fixed in order to adjust the nghts of members and may vest any assets in
trusiees

Any dividend or other moneys payable on or 1n respect of a share may be paid by cheque
sent by post 1o the registered address of the person enutled or, if two or more persons are
the holders of the share or are jointly entitled to 1t by reason of the death or bankruptey
of the holder, to the registered address of that one of those persons who 15 first named in
the register of members or to such person and to such address as the person or persons
entitled may n wniing direct and 1he board may agree  Every cheque shall be made
payable to the order of the person or persons enttled or to such other person as the
person or persons entitled may tn wnting direct and payment of the cheque shall be a
good discharge to the Company Any joial holder or other person jointly enntled to a
share as aforesard may give receipis for any dividend or other moneys payabie in respect
of the share
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No divedend or other moneys payable in respect of a share shall bear interest agamst the
Company unless otherwise provided by the nghts artached to the share

Any dividend which has remained unclaimed for 12 years from the daie when n became
due for payment shall, if the directors so resolve, be forfeiled ang cease 1o remain owing
by the Company

ACCOUNTS

No member shall (as such) have any nght of inspecung any accounting records or other
book or document of the Company except as conferred by stawe or authonsed by the
direciors or by ordinary resolution of the Company

Any accoums. direciors’ reporl or auzdior's repon required or permutied 10 be sent by the
Company lo any person pursuant to any statute shall be treated as sent (o such person 1f

(a) sent by electronic commumicanon 1o an address for the time being notdied to
the Company by that person for tha purpose,

tb) published on a web-site, provided that the following condsttons are met

[§}] the Company and that person have agreed that such documents may be
accessed by him on a web-site (instead of their being sent by post or otherwise
delivered to him), and

() that person 1s notfied, 1n a manner for the ume being agreed for the
purpose berween him and the Company of

{A) the pubhcation ofthe documents on a web-site,
(B) the address of that web-site,

(C) the place on thal web-site where the documents may be accessed,
and

(D) how such documenis may be accessed

Documents treated 1n accordance with ariicle 112 as sent to any person are to be treated
as sent 10 hum not less than 21 days before the date of the meeung at which copies of
those documents are to be laid if, and ondy 1f

(a) the documents are publhished on the web-site throughout a penod beginning at
least 21 days before the date of the meetng and endirg with the conclusion of
the mecting, and

(b} the notificanon given for the purposes of arucle 112(bX 1) is given not less than
21 days before the date of the meeting

Nothing 1n arucle 113 shall invahdate the proceedings of a meeting where any
documents that are cequired to be pubhished as mentioned in arucle 113 are by accident
published in different places on the web-site or published for a part, but not all, of the
penod mentoned in that article
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CAPITALISATION OF PROFITS

The directors may with the authonty of an ordinary reselunon of the Company

(a) subject as provided 1n this arucle resolve 1o capiabse any undivided profits of
the Company not frequired for paymng any preferenual dividend (whether or not
they are available for distnbution) or any amount standing to the credn of any of
the Company’s capntal reserves (including a share premaum account or capial
redemption reserve), whether or not avalable for distribution,

(b) appropnate the sum resolved to be capitahised 10 the members who would have
been eninled to 1 if 11 were disinbised by way of dinidend and m the same
proportions and apply such sum on thew behalf exther in or 1owards paying up
the amounts, 1if any, for the bme bemng unpad on any shares held by them
respectively, or in paying up in full umssued shares or debentures of the
Compamy of a nommal amount egual 1o such sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, tn
those propomions, or partly in one way and partly in the other but the share
premium account, the capital redempuon reserve, and any capilal reserves or
profits which are not available for disinbution may, for the purposes of this
article, only be applied 1n paying up umissued shares to be aliofted (o members
credued as fully paid,

(c) resolve that any shares so allotied to any member in respect of a holding by him
of any panty-paid shares rank for dividend, so long as such shares remain partly
paid, only to the extent that such partly-paxd shares rank for dividend,

(d) make such provision by the issue of fractonal ceruficates or by payment in cash
or otherwise as they determune n the case of shares or debentwes becoming
distnbutable under this article 1n fractions, and

{e) authonse any person to enter on behalf of all the members concemed into an
agreement with the Company providing for the allotment 10 them respectuively,
credited as fully paid, of any shares or debentures to which they may be entitled
upon such capialisanion, any agreement made under such authonty beng
binding on all such members

NOTICES

Any notice to be given to or by any person pursuant to the ariicles (other than a notice
convening a meeting of the board or of a committee of the board) shall be 1n wniing or in
an electronic communicabon to an address for the me being notfied for that purpose to
the person giving the notice

Subject to arucle 118, the Company may give any notice to a member either personally
or by sending 1t by post in a prepad envelope addressed to the member at his registered
address, or by leaving ut at that address, or by sending 11 using electromic communications
10 an address for the time being noufied to the Company by such member for that
purpose In the case of joint holders of a share, all notices shali be given to the jomt
holder whose name stands first in the regisier of members in respect of the joint holding
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and nouce so given shall be sufficient notice to all the joint holders  Any member whose
registered address s nol within the United Kingdom shall be enited 10 have nouces
given to him at that address or at an address specified by him to which notices may be
sent using electronic communicalions

A nouce of gencral meeting may, asicad of being sent to the member tn any of the ways
spectfied in asuicle 117, be given to a member by the Company by publishing the notice
on a web-stte, provided that the following conditions are met

(a} the member and the Company have agreed thar notices of general mectings may
be accessed by him on 2 web-s11e instead of being sent to the member 10 one of
the ways specified m article 117 and

{b) the member 15 given a nouficabion. i the manner agreed for the ume being
betwcen the member and the Company contaimng the followng informauon

() the fact that the notice has been pubhished on the web-site,
() the address of the web-site,

tw)  the place on the web-site where the nouce may be accessed and how it
may be accessed,

(v} a statememt that 1t concerns a nouce of general meetng served n
accordance with the Act,

(v} the place, date and ume of the general meeting, and

(v) whether the general meetng 15 1o be an annval or extraordinary general
meeting

A nonhice given under article 118 15 deemed to be given at the bme of the notificabon
given under paragraph (b} of that article

A member present, esther in person or by proxy, at any meeting of the Company or of the
holders 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 1t was called

Every person who becomes enutled 10 any share shall be bound by any notice in respect
of that share which, before his name 15 entered 1n the register of members, has been
given to the person from whom he derives hus utle

A notice sent to a member {or other person enttled to receive notices under the amicles)
by post to an address withun the United Kingdom 15 decmed 10 be gaven

(a) 24 hours afier posting, 1f pre-paid as first class, or
(b) 48 hours afier posting, 1f pre-paid as second class

A notice sent to a member (or other person entitled 10 receive notice under the aricles)
by post to an address outside the United Kingdom 15 deemed to be given 72 hours after
posung, if pre-pard as airmail  Proof that an envelope contaimng the notice was properly
addressed, pre-paid and posted 15 conclusive evidence that the notice was given A
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(B)

(©)

(D)

(n) indefending any ¢cniminal proceedings i which he 1s convicted, or

i+ in defendng any cvit proceedings broughi by the Company, or an
associated company, in which judgment is giver against lum, or

(v1) 1n connection with any apphcation under any of the following provisions
in which the court refuses to grant him relief. namety

{a) sechon 144(3) or (4) (acquisiiion of shates by innocent nommee), or

(by secuon 727 {general power 1o grani relief n case of honesi and
reasonable condua)

In arncle B27{AXiv) (v) or {wv1) the reference to a convicuon, judgrrent or
refusal of rehef 15 a reference to one that has become final A conwvicuon,
Judgment or refusal of rehef becomes fina

(v 1f not appealed aganst, a the end of the period for bnnging an appeal or

tny 1f appeated aganst, at the nme when the appeal (or any [urther appeal) 1s
disposed of

An appeal 1s disposad of

() 1f 115 determined and the penod for bnnging any further appeal has
ended, or

(n) 1 it1s abandoned or otherwise ceases 10 have effect

In arucle 127, “'associated company”, n relation to the Company, means a
company which 1s a subsidiary of the Company, or a holding company of or a
substdiary of any holdmg company of the Company

Withoui preyudice 10 arncle 127{A) or to any ndemnity to winch a direcior may
othenwise be entitled, and 1o the extent permitted by the Act and otherwise upon
such terms and subject te such condinons as the directors may in their absolute
discretion think fit, the directors shall have the power to make arrangements to
provide a director with funds to meet expenditure tncurred or to be incurred by
tim n defending any cnmuinal or civil proceedings or 1n connection with an
application under secton 144(3) or (4) (acquisitton of shares by wnocent
nomunee) or secion 727 (general power to grant rehef m case of honest and
reasonable conduct) or to cnable a director to avord ncurmng any such
expenditure

128 To the extent pemmitted by the Act, the directors may exercisc all the powers of the

Company 1o purchase and maintain insurance for the benefit of a person who 15 or was

()
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a director, afternate director, secretary or auditor of the Company or of a
company which is or was a subsidiary undertaking of the Company or s which
the Company has or had an :nterest (whether direct or indirect), or
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{(b) trustee of a retnzement benefits scheme or other trust in which a person refered
1o in the preceding paragraph 15 or has been interested,

indemmifiving hum and keeping i indemnified against lrabalnty for negligence, defaoki,
breach of duty or breach of trust or other hality which may lawfully be insured agana
by the Company

SOLEMEMBER

If and for 50 long as the Company has only one member

{a) i relanon to a general meeung the sole member o5 a proxy for that member or
{rf the member 15 a corporanion) a duly authonsed representanve of that member
15 a quorum and ariicle 47 15 modified accordingly,

{b) a proxy for the sole member may vote on a show of hands and arucle 61 1s
mod:fied accordingly,

(c) the sole member may agree thal any general meeung, other thar a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the aruicles, and

() all other provisions of the arucles apply with ay necessary modification {(unless
the provision expressly provides otherwise)
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