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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

PARAGON SALVAGE RECOVERY (NO. 1) LIMITED
(amended by a special resolution passed on 15 January 2002)

1 The Company’s name 1s “Paragon Salvage Recovery (No 1) Limited”
2 The Company’s registered office 1s to be situated 1n England and Wales

3 The Company’s objects are.-

(a) To carry on all or any of the businesses of builders and building
contractors, civil engineers, contractors for the construction, maimntenance,
repair, decoration, alteration and demolition of buildings of all kinds, builders’
merchants, proprietors, hrers, letters on hre, manufacturers, reparers,
merchants and factors of, agents for and dealers in bulders’ and general
contractors’ plant, machinery, implements, equipment and appliances of all
kinds, merchants of and dealers 1n stone, sand, gravel, bricks, tiles, slates,
lime, cement, plastic and plastic substances and general building matenals,
requisites and goods of every description, plumbers, painters and decorators,
tumber merchants and sawmill proprietors, importers of and dealers 1n jonery,
hard and soft woods, veneers, mouldings and building woodwork of all kinds,
carpenters, joiners, turners, coopers and packing case makers, cabinet makers,
shop and office fitters, French polishers, electrical, gas, hot water, heating,
mechanmcal, motor and general engineers, hardware merchants and general
rronmongers, garage and petrol filing station proprietors, motor dealers, agents
and distnbutors, cafe and restaurant proprietors, caterers, confectioners,
tobacconists and newsagents, travel agents, haulage contactors, undertakers,
msurance agents, property owners, repairers and jobbers, auctioneers, valuers,
architects, surveyors, house, land and estate agents; to manufacture, buy, sell
and deal in all plant, machinery, tools, implements, apparatus, articles and
things of all kinds capable of being used 1n the foregoing businesses or any of
them or which may be conveniently dealt with or are necessary with such
businesses or are likely to be required by any of the customers of or persons
having dealings with the Company

' Name changed from Welcomespot Limited to NHL Construction Limited pursuant to a special
resolution of the Company dated 7 December 1987 Name changed to Paragon Salvage Recovery (No
1) Limuted pursuant to a special resolution of the Company dated 15 January 2002




(b) To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the businesses of the Company

(c) To purchase or by any other means acquire and take options over any property
whatever, and any rnights or privileges of any kind over or in respect of any property

(d) To apply for, register, purchase, or by other means acquwre and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent nights,
brevets d'invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclamm, alter, modify, use and turn to account and to manufacture
under or grant hcences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire

(e} Toacquire orundertake the whole or any parnt of the business, goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company i1s authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the lhabilites of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for shanng profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenture stock
or secunties that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures. debenture stock or securities so receved

() To mprove, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant icences, options,
rights and privileges In respect of, or otherwise deal with all or any part of the property
and nights of the Company

(@) To nvest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
of ndemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee In any manner and upon any terms the payment of any
sum of money or the performance of any obligaton by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid)

(0 To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, hen or other
secunty upon the whole or any part of the Company’s property or assets (whether
present or future), including its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or secunty to secure and guarantee the performance by the
Company of any obligation or hability it may undertake or which may become binding on
it

()) To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments




(k) To apply for, promote, and obtain any Act of Parhament, order, or icence of the
- Department of Trade or other authonty for enablhng the Company to carry any of its
objects into effect, or for effecting any modification of the Company's conshtution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests

() To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any such government or authority
any charters, decrees, nights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
nghts, privileges, and concessions

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwnte shares, stocks, debentures, debenture stocks,
bonds, obligabions or securnities issued or guaranteed by any other company consttuted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securihies 1ssued or guaranteed by any government or authorty, municipal,
local or otherwise, in any part of the world

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretanal, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company
or companies

(o) To promote any other company for the purpose of acquinng the whaole or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or beneht
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securiies of any such company as aforesaid

{(p} To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or tin portions, for such consideration as the
Company may think fit, and i particular for shares, debentures, or securities of any
company purchasing the same

(g) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts

(r) Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to lhm or them of shares or other secunties
of the Company credited as pard up in full or in part or otherwise as may be thought
expedient

(s) To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or company to
pay the same, and to pay commisstons to brokers and others for underwniting, placing,
selling, or guaranteemng the subscription of any shares or other secunties of the
Company

(t) To support and subscribe 10 any charitable or pubhc object and to support and
subscnbe to any institution, society, or club which may be for the benefit of the




Company or its Directors or employees, or may be connected with any town or place where
the Company carnes on business, to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or chantable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company whichis a subsidiary of the Company or the holding company of the Company ora
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons, to make payments towards insurance,
and to setup, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such persons and of
theirr wives, widows, children and other relatives and dependants, and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalif
to enable any such purchase schemes to be estabhshed or maintained

(u) Subject to and In accardance with a due comphance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1){a) of the Act) for any such purpose as 1s specified in Section
151(1) and/or Section 151(2) of the Act

(v) To distnibute among the Members of the Company m kind any property of the
Company of whatever nature

(w) To procure the Company to be registered or recognised in any part of the
world

(x) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with others

{y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them

AND so that -

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way hmited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company

(2) None of the sub-clauses of this Clause and none of the objects theremn
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company

(3) The word "Company"” in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons, whether
ncorporated or unincorporated and whether domiciled in the Umied Kingdom or
elsewhere




(4) In this Clause the expression "the Act” means the Companies Act 1985, but
so that any reference in this Clause to any prowvision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being 1n force

4 The liabiity of the Members 1s hmited

5 The Company's share capital 1s £1,000 divided into 1,000 shares of £1 each

We, the subscribers to this Memorandum of Association, wish to be formed mto a Company
pursuant to this Memorandum;, and we agree to take the number of shares shown
opposite our respective names

Number of shares taken
Names and addresses of Subscribers by each Subscriber

1 Instant Companies Limited, - One
2, Baches Street,
London N1 6UB

2 Swift Incorporations Limited - One
2, Baches Street
London N1 6UB

Total shares taken - Two

Dated this 2nd day of February, 1987

Witness to the above Signatures - Terry Jayne,
2, Baches Street
London N1 6UB




Company Number: 2157163

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

PARAGON SALVAGE RECOVERY (NO. 1) LIMITED '
(amended by a special resolution passed on 15 January 2002)

PRELIMINARY

1

(a) The Regulations contamned in Table A in the Schedule to the Compames
(Tables A to F) Regulations 1985 as amended by the Compames (Tables A to F)
(Amendment) Regulations 1985 (such Table being heremafier called “Table A”) shall
apply to the Company save 1n so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles hereinafter contained shall
be the regulations of the Company

(b) In these Articles the expression “the Act” means the Compames Act 1985,
but so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force

ALLOTMENT OF SHARES

2

(a) Shares which are compnsed 1n the authorised share capital with which the
Company 1s mcorporated shall be under the control of the Directors who may (subject
to Section 80 of the Act and to paragraph (d) below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and 1n such manner as
they thank fit

(b) All shares which are not compnsed 1n the authorised share capital with which
the Company 1s incorporated and which the Directors propose to issue shall first be
offered to

' Name changed from Welcomespot Limited to NHL Construction Limited pursuant to a special
resolution of the Company dated 7 December 1987 Name changed to Paragon Salvage Recovery (No.
1) Limuted pursuant to a special resolution of the Company dated 15 January 2002




.the Members in proportion as nearly as may be to the number of the existing shares held by
them respectively unless the Company in General Meeting shall by Special Resolution
otherwise direct The offer shall be made by notice specifying the number of shares
offered, and hmiting a period (not being less than fourteen days) witin which the offer,
if not accepted, wilt be deemed to be declined After the expiration of that period, those
shares s0 deemed to be dechned shall be offered n the proportion aforesaid to the
persons who have, within the said penod, accepted all the shares offered to them. such
further offer shall be made in ike terms in the same manner and imited by a like pernod
as the onginal offer Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the prowisions of this Article by any such Special Resolution as
aforesaid shall be under the conirol of the Directors, who may allot, grant options over
or otherwise cispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act

(¢) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
(inclusive) of the Act shail not apply to the Company

(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authonised share capial with which the Company 1s incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that pernod, allot any shares or grant any such nghts under this authorty in
pursuance of an offer or agreement so to do made by the Company within that period
The authornty hereby given may at any time (subject to the said Section 80) be renewed,
revoked or vaned by Ordinary Resolution of the Company in General Meeting

SHARES

3 The lien conferred by Clause 8 in Table A shall attach aiso to fully paid-up shares,
and the Company shall also have a first and paramount hen on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under hability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company Clause 8 in Table A shall be modified accordingly

4 The hability of any Member in default in respect of a call shall be increased by the
additton at the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason of such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5 (a) A nouce convening a General Meeting shall be required to specify the general
nature of the business to be transacted oniy in the case of special business and Clause 38
in Table A shall be modified accordingly

All business shall be deemed special that 1s transacted at an Extraordinary General
Meeting, and also all that 1s transacted at an Annual General Meeting, with the exception
of declarning a dividend, the consideration of the accounts, balance sheets, and the




repéns of the Directors and Auditors, and the appointment of, and the fixing of the
. remuneration of, the Auditors

(b) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their nght to
appoint proxies, and notices of and other communications relating to any General Meeting
which any Member 1s entitled to receive shall be sent to the Directors and to the Auditors
for the ime being of the Company

6 (a) Clause 40 in Table A shall be read and construed as If the words "at the ime
when the Meeting proceeds to business” were added at the end of the first sentence

(b) If a quorumis not present within half an hour from the tme appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week at the
same time and place or to such other day and at such other time and place as the Directors
may determine, and if at the adjourned General Meeting a quorum is not presentwithin half
an hour from the time appointed therefor such adjourned General Meeting shall be
dissolved

(c) Clause 41 1n Table A shall not apply to the Company

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 1n Table A shall not apply to the Company

{b) The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company
Subject to and in default of any such determination there shall be no maximum number of
Directors and the mimmum number of Directors shall be one  Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise all
the powers and discrettons by Table A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly

(c) The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company

(d) No person shall be appointed a Director at any General Meeting unless either -

(1} he s recommended by the Directors, or

(1} not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his willingness to be
appointed

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Director, erther to fill a
vacancy or as an additionat Director

() The Directors may appoint a person who 1s willing to act to be a Director,
either to fill a vacancy or as an addittonal Director, provided that the appointment does
not cause the number of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the tme being in force




BORROWING POWERS

8 The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to 1ssue debentures, debenture stock, and other
secuniies whether outnght or as security for any debt, habihty or obhgation of the
Company or of any third party

ALTERNATE DIRECTORS

9 (a) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly

(b) A Director, or any such other person as 1s mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Dwectors or of any commuttee of the
Directors to one vote for every Director whom he represents in addition to his own vote
(if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum 1s present

DISQUALIFICATION OF DIRECTORS

10 The office of a Director shall be vacated if he becomes incapable by reason of lliness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly

GRATUITIES AND PENSIONS

11 (a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the exerctse of any such powers

{(b) Clause 87 in Table A shall not apply to the Company

PROCEEDINGS OF DIRECTORS

12 (a) A Drrector may vote, at any meeting of the Directors or of any committee of the
Directors, on any resoiution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and «f he
shall vote on any such resolution as aforesaid his vote shall be counted, and n relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
be taken into account in calculating the quorum present at the meeting

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company




INDEMNITY

13 (a) Every Dwector or other officer of the Company shall be indemnified out of
the assets of the Company agamst all losses or labilihes which he may sustain or
mcur In or about the execution of the duties of his office or otherwise in relation
thereto, including any hability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment 1s given min his favour or n which he is
acquitted or in connection with any application under Section 144 or Section 727 of
the Act in which relief 1s granted to him by the Court, and no Director or other
officer shail be liable for any loss, damage or misfortune which may happen to or be
tncurred by the Company in the execution of the duties of his office or in relation
thereto But this Arbicle shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act

(b) Clause 118 n Table A shall not apply to the Company
TRANSFER OF SHARES

14 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 1s a fully
paid share, and the first sentence of Clause 24 1n Table A shall not apply to the
Company

Names and addresses of subscribers

1 Instant Companies Limited,
2, Baches Street,
London N1 6UB

2 Swift Incorporations Limited,
2, Baches Street,
London N1 6UB

Dated this 2nd day of February, 1987

Witness to the above Signatures Terry Jayne,
2, Baches Street,
London N16UB




The regulations of Table A to the Comparies Act 1985 apply to the Company save in 5o far as they are not excluded or varied by

its Articles of Association

.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S | 1985 No 805), amended by the Compan-
.1es (Tables A to F) (Amendment) Regulations 1985 (S 1. 1985 No 1052), 1s reprinted below

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 In these regulations —

the Act’ means the Companres Act 1985 ncluding any statutary modification or
re-enaciment thereof for the ime bemng in force

the articles’ means the articles of the company

‘clear days” in relation to the peaod of a notice means that period excluding the
day when the notrce 1s given or deemed to be given and the day for which 11
iven or on which it 1s to take effect

‘executed” ncludes any mode of execution

office’ means the registered office of the company

‘the holder’ n relation to shares means the member whose name 1s entered 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
1o perform the duties of the secretary of the company including ajoint assistant
or deputy secretary

‘the United Kingdom’ means Great Britain and Northern Ireland

Unless the context otherwise requwes words or expressions contarned i these
regulations bear the same meaning as 1n the Act but excluding any statutory
modiication thereof not in force when these regulations become bincing on the
company

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudice to any nights
attached 1o any exisung shares any share may be 1ssued with such nights or
restnctions as the company may by ordinary resotution determine

3 Subject to the provisions of the Act shares may be 1ssued which are 1o be
redeemed or are 1o be lable to be redeemed al the oplion of the company or the
holder on such terms and in such manner as may be provided by the articles

4 The company may exercise the powers of paying commissions conferred by
the Act Subject to the provisions of the Act any such commession may be sabisfred
by the payment of cash or by the allotment of fully or partly paid shares or partly in
one way and partly in the other

5 Except as required by law no person shall be recogrised by the company as
holding any share upon any trust and (except as otherwise provided by the
arkcles or by law) the company shall notbe bound by or recogmse any inlerestin
any share excep! an absolute nght to the entirety thereof ; the hotder

SHARE CERTIFICATES

6 Every member upon becoming the holder of any shares shall be enttled
without payment to one certificate for all the shares of each class held by him
fand upon transfernng a part of his hotding of shares of any class to acertrficate
for the balance of such holding) or several certificates each for one or more of hus
shares upon payment for every cerirficate after the first of such reasonable sum
as the directors may determine Every certiicate shall be seaied with the seal
and shall specify the number class and distinguishing numbers (if any) of the
shares to which drelates and the amount or respective amounts paid up thereon
The company shall not be bound to 1ssue more than one ceruficale for shares
heldjointly by several persons and delivery of acertificate to one joint halder shall
be a sufficient delivery te all of them

7 ltashare certificate s defaced worn out lostordestroyed tmay be renewed
onsuch lerms (if any) as to evidence and ndemnity and payment of the expenses
reasonably incurred by the company in invesnhigating evidence as the directors
may delerming but otherwise free of charge and (in the case of defacement or
wearing-out) ¢n delivery up of the old certiicate

LIEN

8 The company shalthave atirstand paramountlienon everyshare (nolbeing a
fully pand share) for al moneys (whether presently payable or not) payable at a
fixed ime or called in respeciof thatshare Thedirectors may at any ime declare
any share to be wholly arin pariexernpl frorn the provisions of this regulation The
company $ lken on a share shall extend to any amoun? payable in respect of 1l
9 The company may seilin such manner as the drectors determine any shares
on which the company has a lenf a sum in respect of which the lien exists 1s
presently payable and s not paid within tousieen clear days after notice has been
gven to ihe holder of the share or 10 the person entifled to1inconsequence of the
death or banksupicy of the holder demanding payment and stating that if the
nolice 1s not complied with the shares may be sotd

10 7o give effect to a sale the directors may authonse some person o execute
an insirument of transfer of the shares sold 1o or In accordance wiih the
direchions of the purchaser The tille of the transteree 1o the shares shall not be
afflected by any irregulanty v or snvalidity of the proceedings in reference (o Lhe
sale

11 The net proceeds of the sale after payment of the costs shall be appted In
payment of so much of the sum for which the hen exists as 1s presently payable
and any residue shall (upon surrender 10 the company for Gancellation of the
certiicate for the shares sold and subyect 10 a hke len for any moneys not
presently payable as existed upon the shares belore the sale) be pad 1o the
person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment the directors may make calls upon the
membersinrespect of any moneys unpaid on their shares (whetherinrespect ol
norminal value or prermium) and each member shall { subject to receiving al least
Tourieen clear days nolice speciying when and where payment 15 lo be mada)
pay lo the company as required by the notice the amount ¢alled on his shares A
call may be required to be paid by instaiments A call may before receipt by the
company of any sum due thereunder he revoked inwhole or part and payment of
acallmay be postponed nwhole or part Apersenuponwhom acallis made shall
remain hable for calls made upon i nelwithstanding the subsequenttransier of

the shares in respect whereof the call was made

33 Acall shall be deemed to have been made at the ime when the resolutzon of
the drrectors authonsing the call was passed

14 The joi halders of a share shall be josntly and severally hiable 1o pay allcalis
n respect thereof

15 Ifa call remains unpaid after ithas become due and payable 1he personirom
whomitis due and payable shall pay interest on the amount unpaid from the dayt
became due and payable until itis paid at the rale fixed by the lerms of atotment
of the share or in the notice of the call orif norate 1sfixed atthe appropriate rate
(as defined by the Act) but the direciors may wave payment of the Interest wholly
orin part

16 An amouni payabie in respect of a share on allotment or at any fixed date

whether In respect of norminal value or premium or as annstabment of acall shall
be deemed to be acall and «f itis not paid the provisions of the articles shatl apply
as it that amount had become due and payable by virtue of a call

17 Subject to the terms of allotment the directors may make arrangements on
the issue of shares for a difference between the holders i the amounis and times
of payment of calls on ther shares

18 Il a call remains unpaid after it has become due and payable the directors
may give to the person from whom iLis due not less than fourteen clear days

notice requnng paymeni of the amount unpaid together with any interest which
may have accrued The notice shallname the place where paymentisto be made
and shall state thatd the notice 1s nol comphed with the shares inrespect of which
the call was made will be hable 1o be forfeited

19 if the notice 15 nol comphed with any share in respect of which 1 was given
may before the payment required by the notice has been made be forfeited bya
resolulion of the directors and the forfeiture shall mclude all dividends or other
moneys payable In respect of the forferted shares and not pad before the
forfenlure

20 Subjectto the provisions of the Act aforferted share may be sold re allotted
of otherwise disposed of on such terms and i such manner as the direciors
determine erther to the person who was before the forlesture the holder or to any
other person and al any ime befare sale re-alloiment or other disposition the
forfeiture may be cancelled on such terms as the directors think fit Where for the

purposes of its disposal a forfeited share s (o be transferred to any persen the
direclors may authonse some person Ig execute annstrument of transfer of the
share to thal person

21 A person any ol whose shares have been forfeiled shall cease to be a
member in respec] of them and shall surrender to the company for cancellation
the certificate for the shares forleited but shaflremain iable to the company for all
moneys whicn at the date of forfeiture were presently payable by him to the
company m respect of those shares with interest al the rate al which interest was
payable onthose moneys before the forfeiture or (f no inlerest was so payable at
the appropnate rate {(as defined in the Acl) from the date of fortellure untit
payment but the directors may waive paymenl wholly or m part or enforce
paymenl withoui any allowance for lhe value of the shares at the ime ol forfeilure

or for any consideration received on their disposal

22 A stalutory dectaration by a directar or the secretary that a share has been
lorteited on a specified date shall be conclusive evidence of the facts slated in
it as agatnst all persons clawming 1o be entitled to the share and the declaration
shall {subject to the execution ol an instrument of transfer f necessary)
constitute a good tife to the share and the person to whom the share 1s
disposed of shall nol be bound to see lo the applcation of the consideration
any nor shall his inle o the share be affecied by any irregulanty in or Invasdity
ot the proceedings in reference to the forfeliure or disposal of the share

TRANSFER OF SHARES

23 The mstrument of transter of a share may be in any usual form or in any
other form which the directors may approve and shall be execuled by or on
behalf of the transleror and unless the share is fully paid by or an behalf of the
transferee

24 The dwectors may refuse to register 1he transfer of a share which 18 not
fully pard 10 a person of whom they do nol approve and they may refuse lo
reqister the transfer of a share on which the company has a ken They may also
refuse (o register a transfer unless —

(a) 1t 1s lodged al the oflice or al such other place as the directors may
appoint and 15 accompanied by the certihcate for the shares 1o which it relates
and such other evidence as the direclors may reasonably require lo show the
right of the transteror to make the transfer

(b} 1t 151N respect of only one ciass of shares and

{¢) 1t1s n favour of not more than four transierges
25 Hihe directors refuse 10 register a transter of a share hey shalf within two
monihs after the date on which 1he transler was todged with the company send
1o the transferee notice of the refusal
26 The registraton of ransfers ol shares or of transiers of any ctass of shares
may be suspended al such mes and for such periods (nol exceeding thirty
days in any year) as the directors may determine
27 No fee shall be charged for the registration of any instrument of transler or
other document relating to or altecting the tille 1o any share
26 The company shall be enbitled 1o rétan any nstrument of fransfer which 1s
registared bt arky instrument of transfer which the directors refuse lo register
shall be relurned to \he person lodging it #hen natsce of the refusal 1S given

TRANSMISSION OF SHARES

29 If a member dies the Survivor or sunnvors where he was a joint holder and
hus personal epresenialives where he was a sole holder or the only survivor of
jomnt holders shall be the only persons recogrised by the company as having
any Ll to his inlerest bul nothing herein contained shall release the eslale of
a deceased member from any habihty in respect of any share which had been
jointly held by him




30 A person becoming entilled te a share v consequence of the death or
bankruptcy of a member may upon such evidence being produced as the
directorg may properly requize elect esther (o become the holder of the share
or [0 have some pefson nominated by him registered as the transleree If he
elects 16 become the holder he shall give notice 12 the company to that etfect H
he elects to have anolher person registered ha shall execute an nstrument of
transier of the share (o that person All the ariscles retating to the transier of
shares sha¥l apply 10 the noluce or insirument of transier as if it were an
mstrument of transfer executed by the member and the death ar bankeupicy ol
the member had not occurred

31 A person becormng entitled to a share in consequence of the death or
bankruptcy of a member shall have the righis 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 ¢f the share be entilled in respect of i 1o attend or vole
al any meetng of iie company or ai any separate meeling ol the holders of any
class of shares in the company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution —

(a) increase s share capial by new shares of such amount as the
resolution prescnbes

(b) consohdate and devide all or any ¢! its share capital Into shares of larger
amount than 1ts existing shares

(¢} subject to the prowisions of the Act sub-divide its shares or any of
thermn 1o shares ef smaller amount and the resolution may determine that as
between the shares resulling from the sub diviston any of them may have any
preference or advaniage as compared with the others and

(d) cancel shares whech at tha date of the passing of the resclution have
noi been laken or agreéed [0 be taken by any person and dimimish the amaount of
Ils share capital by the amouni of the shares so cancelled
33 Whenever as a result of a consolidauon of shares any members would
become entitied o fractions of 2 share the dwectors may on behalf of those
members sell ihe shares representing the fracuons for the best pnca
reasonably obtainable 1o any person (including subjaci 1o the provisions of the
Act the company) and distribule the net proceeds of sale n due proportion
among those members and the directors may authonse some person o
execute an instrumenl of transter of tbe shares 1o or in accordance with the
direcuion of the purthaser The transieree shall nol be bound 10 see to the
appl«canon of the purchase maney nor shall his title to the shares be aflected
Dy any irregularity in or invahdity of the proceedings in reference 1o the sale
34 Subject to the prowisions of the Act the company may by special
resolution reduce 1ts share capilal any capital redemption reserve and any
share pramium account in any way

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act the company may purchase its own
shares unclugding any redeemable shares} and 1f 1ts a private company make
a payment in respect of the redemphtion or purchase of 1is own shares
olherwise than out of distributable profits of the company or the proceeds of a
frash issue of shares

GENERAL MEETINGS

36 All general meelings gther than annuat general meelings shall be called
extraordinary general meetings

37 The cirectors may call general meglings and on the requisihon of
members pursuant 1o the provisions of the Acl shall forthwith proceed to
conveng an extracrdinary general meating for a date not later than eight weeks
after receipt of the requisition | there are no! within the United Kingdom
sutficrent direciors to call a general meeting any director of any member of the
company may call a genaral meetng

NOTICE OF GENERAL MEETINGS
38 An apnual general meeting and an extraordinary general meetng called
for the passing of a special resolution ¢ a resolution appomting a person as a
director shall be called by at leas! twenty-one clear days notice All other
extraordinary general meelings shall be called by al least fourteen clear days
notice bul a general meeung may be called by shorter notice If 1 1s so
agreed —

{a) in the case of an annual general meeling by all the members antitlad to
attend and vote thereat and

(b} in the case of any other meeting by a majonty 1N number of the
members having a nght 1o attend and vote being a majonty togather holding
not less than ninety-five per cent 1n nominai value of the shares givng that
right
The nouce shall specily the ume and place of the meetnyg and the general
naiure ol the business to be transacted and in the case of an annual generat
meatng shall speaity the meating as such
Subject to the provisions o the ariicles and to any restnclons IMposed on any
shares the nouce shall be griven to all the members to atl personsentitted lo a
share i consequence of the death or bankruplcy of a member and (o the
directors and auditars
39 The aceideniat omission 1o give notice of a meetng to or the non-receipt
of nctice of 2 meeting by any person entitied to recewve notice shall not
invahidale 1he proceedings atl that meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be itransacted at any meetine unless a quorum 15
present Two persons entitled to vole upon the business to be transacted each
being a membker or a proxy for a member or a duly authonsed representative of
a corporalian shalt be a quorum

a1 Il such a quorum 1s not present within hat an hour from the hme apponted
for the meeting or f during a meeting such a quorum ceases Lo be present the
meeung shall stand adjourned to the same day in the next week at the same
trme and place or to such time and place as the dirgctors may determine

42 The chairman i any of \he board of diwectors or m lis absence some olher
director nominated by the direclors shall preside as chairman of lhe meeting
but «f neither the chawrman nor such other director {(if any) be present within
fitteen minutes alter the ime appointed for holding the meeling and wilhng to
act the directors present shall efect one of thewr number to be charman and i
there 15 only ane diwecior present and willing fo acl he shall be chairman

43 If no director 15 wiling 1o act as charman or if no diector IS present withun
fifleen minutes after the ime apponted for holding the meeting, the members
prasent and entitled lo vote shall choose one of therr number to be charman
44 A director shall, notwithstanding thal he 1s not 2 member be enttled to
attend and speak at any general meeting and at any separate meeung of the
holders of any class of shares in the company

45 The charman may with the consent of a meeting at which a quorum &
present (and shall J s duectied by the meeting) adjourn the meeting from tume
to ime and from place 1o ptace but no business shall be transacted at an
adiourned meeling other than business which might properly have been
transacted at the meeung had the adjournmenl not taken place When a
meeting 15 adjourned for fourteen days or more, at least Seven clear days
nouce shall be given specilying the tme and place of the adjourned meeting
and the general nature of the business to be transacted Qtherwise it shall not
be necessary to give any such notice

46 A resalution put 10 the voie of 2 meetng shall be decded on a show of

hands unless belore or on tha declaration of Ihe result of the show of hands a
poll 15 duly demanded Subject 1o the provistons of the Act a poll may be
demanded —
{a} by the chairman or
{b} by al least two members haviag the nght to vole at the meeting or
{c} by a member or members represeniing not iess than one-tenth of the
lotal voling nghts of alt the members having the righl to vole at the meeling or
{d) by a member or members holding shares conferning a aght to vote al
the meeling beng shares on which an aggregate sum has been paid up equal
ta not less than one-tenth of the total sum pad up on all the shares conferrnng
that night
and a demand by a person as proxy for a member shall be the same as a
demand by the member
47 Unless a poll 1s duly demanded a dectaraticn by the chawman thal a
resolution has been carried or carried unanimously or by a parbcular majonty
or lost aor not carned by a particular majonty and an entry (o that eftect in the
minules of the meeting shall be conclusive evidence of the fact without prool of
the number or proportion ol the voles recorded m favour of or aganst the
resolution
48 The demand for a poil may belore the poll 1S taken be withdrawn bul only
with the conseni of the ¢harman and a demand so withdrawn shall not be
taken to have invahdated the result of a show of hands dectared belore the
demand was made
49 A poll shall be taken as the charman directs and he may appont
scrutineers (who need not be members) and ix a ime and place for declanng
the result of the poll The result of the poli shall be deemed to be the resolution
of the meeting al which the poll was demanded
S0 Inthe case of an equalty of voles whether on a show of hands or on a potl
the chairman shall be entitied 10 a casting vola in additian 19 any other vote he
may have
51 A poll demanded on the elecbon of a charman or on a question of
adjournment shall be taken forthwith A poll demanded on any other question
shall be taken esither torthwith or at such ime and place as the charrman directs
not being more Lhan thirty days after the pollis demanded The demand for a
poll shall not prevent the continuance of a meeting for the transacton of any
business other than the question on which the poll was demanded If a poll s
demanded before the declasation of the result of a show of hands and the
demand s duly withdrawn the meeung shall continue as f the demand had not
been made
52 No notice need be given ol a poll no! taken forthwith if the tme and place
at whuch it 1s to be taken are announced at the meeling at which it1s demanded
In any other case at least seven clear days notice shalt be given specifying the
me and place at which the polt is to be taken
53 A resolution in wrniing executed by or on behalf of each member who would
have been entitled to vote uponat it t had been proposed al a general meeting
at which he was present shall be as effectual as if it had been passed at a
general meetng duly convened and held and may consist of several
instruments in the ke form each executed by or on behalf of one or more
members

VOTES OF MEMBERS

54 Subgect 1o any nghts or restrictions atlached to any shares, on a show of
hands every member who (being an individual} is present in person of (being a
corporahon)s present by a duly authorised representative not being himself a
member entitled to vote shall have ane vole and on a poll every member shall
have one vole for every share of which he 15 the holder

55 In the case of joint holders the vote of the senior who tenders a vote,
whether m person or by proxy shall be accepled 10 the exclusion of the votes of
the other joint holders, and seniority shall be determined by the order in which
the names ol the holders stand i the register of members

56 A member in respec! of whom an order has been made by any court
having junsdiction {whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote whether ona show of hands or on a poll,
by his recewer, curator bonis of other person authortsed in that behalf
appointed by thal court, and any such receiver, curalor bonis or other person
may on apoll vote by proxy Evidence 10 the satisfaction of the directors of the
authonly of the person claiming lo exercise the nght o vote shall be deposited
al the office or at such other place as s specified n accordance with the
articles for the deposit of nstruments of proxy not less than 48 hours before
the ume appointed far holding the meeting or adjourned meeling al which the
nght to vote s 1o be exercised and i+ default the right 1o vole shalf not be
exercisable

57 No member shall vote at any general meeting or al any separate meefing
of the holders of any ctass of shares i the company edher in person or by
proxy n respect of any share hald by him unless all moneys presenily payable
by himin respect of that share have been pad

58 No objection shall be raised to the qualfication of any voler except al the
meeting or adjourned meeting al which the vote objected to i1s tendered and
every vole not disallowed at the meeting shall be vabd Any objection made in
due time shall be referred to the chairman whose decision shall be final and
conclusive

5% On apoll votes may be given either pessonally or by proxy A member may
appoint more than one proxy (o attend on the same occasion

80 An instrument appoiniing a proxy shall be in wriing executed by or on
behalf of the appointor and shall be in the following form (or 1n a form as near
therete as circumstances allow or in any other form which is usual or which the
direclors may approve} —

PLC/Limited
1"We of beinga
member/members of the above-named company heraby appomt of
orlaing bum of as

my/our proxy to vote in my/our name{s) and on my/our behalf at the annual/
extracsdinary general meeting of the company to be held

on 19 and atany agjournment thereof
Signedon 19

61 Where it 15 desired to afford members an opporturuty ot insiructing the
proxy how he shall act the mstrumenl appointing a proxy shall be in the
following form {or m a form as near thereto as crcumslances allow or 1n any
other torm wiuch ts usual or which the direclors may approve) —

PLC/Limuted
1We of beinga
member/members ol the above named company hereby apponl ot
orfahngim of

asmy/our proxy to vote in myfour
name{s) and on my/our behalf ai the annualfextragrdinary general meeting of
the company to be held on and at any agjournment thereof
This form 1s 10 be used wn respect of the resclutions mentioned below as
1ollows
Resolution No 1 lor agawnst
Resolutron No 2 for aganst

Strnke out whichever 1s not desired

Unless olherwise instructed the proxy may vote as he thinks fit or abstamn from
voung
Signedthis day of 19
682 The instrument appoinling a proxy and any authonty under which i 1s
execuled or a copy of such authonty certilied notanally or in $oma other way




approved by the directors may —

{a) be deposited at the office ¢or at such ather place within the Umited
Kingdom as 15 specihed n the nolice convening the meeling ar i any
instrumegt of proxy sent out by the company in relation 10 the meeting not less
than 48 hours before the time for holding the meetng or adjourned meeting at
which the person named in the nstrument proposes jo vote or

{b) m1he case of a poll taken morg 1han 48 howrs after itis demanded e
Seposited as aforesaid afler the poll has been demanded and not less than 24
hours before the ume appointed for the laking of the poll or

{c) where the pollis nGt taken farthwith but 15 taken nat more than 48 hours
alter it was demanded be delivered ai the meeting at which the poll was
demanded 1o the chairman or 10 the secrelary or to any duector
and an instrument of proxy which 15 nol deposited or debvered in a manner s¢
permitted shall be tnvahd
63 A vole gven or poll demanded by proxy or by the duly authonsed
representative of a corporatien shalt be vald ngtwithslanding the previous
determinahon of the authority of the person voting or demanding a poll unless
nolice of the determination was receved Dy the company at the office or at
such pther place at which the instrument of proxy was duly depasited before
the commencemeni of the meeting or adjourned meeting ai which the vole 1s
gven or the poll demanded or {:n 1he case of a poil iaken otherwise than on the
s:me ﬂay as the meeting or adjourned meeting} the tme appainted for taking
the pol

NUMBER OF DIRECTORS

84 Unless otherwise delermined by ordinary resolution the number of
directors (other than allernate directors) shall not be subjec! to any maximum
but shall be not less than two

ALTERNATE DIRECTORS

65 Any direclor (other than an alternate director} may appainl any other
director or any other person approved by resolution of the directors and willing
to acl 1o be an alternate dirgctor and may remove lrom office an allernate
director sa appointed by him

66 An alternate director shall be enttled to receve nalice of all meetings of
drrectors and of all meetings of commultees of dectors of which his appointor
I1s a member to attend and vote at any such meeting at which the drector
appointing him 15 not persenally present and generally 1o perform atl the
functions of his appointor as a director In his absence but shall not be enttled
10 receve any remuneration from the company for his services as an allernate
director But it shall not be necessary to give notice of such a meeting te an
alternate director wha 1s absent from the United Kingdom

67 An aliernale director shall cease to be an alternate direcior U his apponior
ceases lo be a director but 1l a director relires by rolalion or otherwise but 15
reappointed or deemed 10 have been reappointed at the meeling al which he
retires, any appointment of an alternate director made by him which was in
force smmedialely prior to hts retirement shall contrnue atter his reappointment
68 Any appontment or removal of an alternate directer shall be by nolice lo
the company signed by the director making or revoking the appontment or i
any other manner approved by the dreciors

69 Save as otherwise prowvided in the articles an alternate director shall be
deemed for all purposes 1o be a director and shall alone be respensible for his
own acts and defaults and he shalt not be deemed 10 be the agent of the
director apponiing him

POWERS OF DIRECTORS

70 Subject to the provisions of the Act the memorandum and the articles and
to any direchons 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 pnor act of the directors which would have been vahd if thal
alteration had not been made or that directon had not been given The powers
given by this regulaton shall not be imsted by any spectal power given Lo the
directors by the articles and a meeting of direclors al which a quorum s
present may exercise all powers exercrsable by the direciors

71 The diractors may by power of attorney or ctherwise, appoinl any persen
16 be the agent of the company for such purposes and on such conditions as
they determene including authonty for the agent to delegate all or any of his

powers
DELEGATION OF DIRECTORS’ POWERS

72 The drectors may delegate any of lher powers 10 any commtlee
consisting of one or more directors They may also delegate o any managung
director or any director holding any other executive olfice such of therr powers
as lhey consider destrable to be exercised by hm Any such detegation may be
made subyect to any condilons the dweclors may impose and either
collaterally with or to the exclusion of therr own powers and may be revoked or
allered Subject to any such condiions, the proceedings of @ committee with
two or more members shall be governed by the articles regulabing the
proceedings ol directors so far as they are capable of appiying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 At the lirst annual general meeting all the directors shalf retire from oltice
and at every subsequent annuat general meeting one-third of the directors who
are subject to retrement by rotabon or, ff their number 15 not three or a multiple
of three the number nearest to ene-third shalk retire from office but, if there 1s
only one director who is subject to retirement by rotation he shall retire
74 Subject 1o the provisions af the Acl, the direclors Lo relire by rotation shall
be those who have been longest in office since ther 1as! appoiniment or
reappointment bul as between persons who became or were last reappointed
directors on the same day those to retire shall {unless they otherwsse agree
among themsetves) be determined by lot
75 If the company a1 the meelng at which a director retires by rotabion does
not fill the vacancy the retining director shall it willing to act be deemed to have
been reappointed unless a1 the meeting 11145 resolved not 1o fill the vacancy or
unless a resolulion for the reappointment of the director 15 put to the meeting
and lost
76 No person other than a drector retinng by rotation shall be appainted or
reappointed a director at any general meeting unless —

{a) he s recommended by the directors or

{b) not less than tourteen nor more than thuty-ive clear days before the
date apporied for the meeting notice executed by a member qualiied to vote
al the meeling has been given to the company ol the intenton o propose that
person lor appeiniment Or reappointment stating the particulars which wouid f
he were so appowmnted or reappointed be required 1o be included n the
company § register of directors logether with notice executed by thal person of
his willingness to be apponied or reappointed
77 Not less than seven nor more than twenty eight clear days belore the date
appointed for holding a general meeting notice shall be given to all who are
enuitled lo recewve nolice of the meeting of any person {Gther than a director
retirng by rataton at the maeeting) who 1s recommended by the directors for
appointmen! or reappoiniment as a director at ihe meeting or in respect of
whom notce has been duly given to the company of the intention {0 propose
tim at the meetmg for appointment or reappointmenl as a director The notice
shall give the particulars of that person which would f he were so appoinied or
reappointed be required 10 be included in the company s register of directors

78 Subject as aforesaid the company may by crdinary resolution appoint a
persan who s willing to act to be a director either to fill a vacancy ar as an
adciional director and may alse determine the rotation in which any additional
direciors are lo retire

79 The directors may appont a person who 1s willing to act to be a direclor
erher 1o fill a vacancy or as an addibonal director, provided that the
appointment does not cause the number of directors to exceed any number
fixed by or in accordance with the articles as the maxwmum number of
directors A director 50 appointed shall hold office only until the next followtng
annual general meelng and shall not be taken nto account In determiming the
directors who are 10 retire by rotauon at the meetng i not reappointed at such
annual general meeting be shall vacate office ai the conclusion thergol

80 Subject as aforesaid a director who retires al an annual general meeting
may i wiling to act be reappointed If he 15 not reappoinied he shall retan
office until the meeting apponts someone in s place or 1t 1 does not do so
unii! the end cf the meeling

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The office of a director shall be vacated o —

a) he ceases to be a director by virtue of any provision of the Act or he
becomes prohiteied by law from betng & director or

(b} he becomes bankrupt or makes any arrangement or composition with
his creditors generally or

{c) heis or may be suffenng from mental disorder and either —

{1} he s admitted to hosptal in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or in Scolland an
application lor admission under the Mental Health (Scolland) Act 1960 or

{1} an order s made by a courl having junsdiclion (whether i the
United Kingdom or elsewhere) in malters concerming mental disorder for his
detention or (or the appointment of a recever curator Boms or 0ther person to
exercise powers wilh respeci 1o his property or affars or

{d} he resigns his office by notice to the company or

(e} he shall for more than six conseculwe moniths have been absenl
wathout permugsion of the directors from me¢tings of deectors held duning that
penod and the directors resolve that tus ofiice be vacated

REMUNERATION OF DIRECTORS

82 The directars shall be entitied to such remuneration as the company may
by ordinary resolution determine and unless the resotulton provides olherwise
the remuneration shall be deemed to accrue from day o day

DIRECTORS' EXPENSES

83 The directors may be paid all travelling hotel and olher expenses praperly
incurred by them in connection with thewr attendance al meetings of dweclors or
committees ol directors or general meehngs or separate meetngs of the
holders of any class of shares or of debenlures of the company or otherwise in
connectign wath the discharge of therr duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

84 Subject 1o the prowssions of the Act 1he direclors may appomt one or more
of their number to the office of managing duector or 1o any other execulive
offtce under the company and may enter into an agreement or arrangement
with any direclor for his employment by the company or [or the provision by him
of any services outstde 1he scope of the ordinary duties of a duecior Any such
appointment agreement or arrangernent may be made upon such lerms as the
dweclors deterrming and they may remunerate any such drectar for his
services as they think fit Any appomtment of a director 1o an execulive office
shall ferrminate if he ceases to be a director bul without prejudice to any claim
o damages for breach of the contract ol service between the director and the
company A managing direClor and a dire¢tor holding any other execulwe ollice
shall not be subject to retremen by rolation

B5 Subject to the provisions of the Act and prowvided thal be has disclosed to
the direclors the nature and extent of any matenal interest of his a duector
notwithstanding his office —

(a) may be a party lo or otherwise interesied 0 any lransaclion or
arangemenl with the company or in which the company 15 otherwise
nterested

{b) may be a direcior or other officer ol or employed by or a parly to any
lransaction of arrangement with or olherwise interesied i any body
corporale promoted by the company or in which the company 15 otherwise
interested and

{c} shall not by reason of lus oflice, be accountable to the company for
any benelit which he derrves from any such olfice or employmen! or from any
such transackon or arrangement or Irom any interesl i any such body
corporale and no such transaction or arrangement shall be llable to be avorded
on the ground of any such interest or heneht
86 For the purposes of regulalion 85 —

{a) ageneral nohice given 10 the directors thal a director 1S to be regarded
as having an interest ol the nature and extent specified in the notice i any
transachon or arangement in which a specified person or class of persons is
interested shall be deemed 0 be a disclosure thal the director has an inlerest
n any such transaction of the nalure and extent so specilied and

(b} an interest ol which a director has no knowledge and of which it 15
unreasonable fo expecl him to have knowledge shall not be wreated as an
interest of s

DIRECTORS’ GRATUITIES AND PENSIONS

87 The directors may provide benefits whelher by the paymeni of gratuilies
Of pensions or by insurance or otherwise for any director who has held but no
longer halds any executive office or employment with the company or with any
body corporate which 15 or has been a subsiliary of the company or a
predecessor in business ol the company or of any such subsidiary and for any
member of hus lamily (including a spouse and a former spouse) or any person
who 15 or was dependent on him and may (as well belore as after he ceases to
hold such office or employment) contrbute to any fund and pay premiums for
the purchase or provision of any such benafit

PROCEEDINGS OF DIRECTORS

B8 Subject 10 the provisions of the arucltes the directors may regulate thew
proceedings as they iink it A director may and the secretary at the requesi of
a director shalk, call a rmeeting of the directors It shalt nos be necessary 10 give
notice ol a meeung 10 a dvector who 1S absent from the United Kingdom
Questions ansing ai a meeling shall be decided by a majonty of votes In the
case of an equalily of voies, the chairman shall have a second or casting vote
A director wha is also an alternate director shall be entiled in the absence of
s appontor 10 a separate vole on behalf of his appainior in addition (o s own
vole

Bg The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed al any olher number shall be two A
perscn who holds oifice only as an alternale director shall 1f his appoiniorn s
not present be counted w1 the quorum

90 The continumg dweclors o a sole continuing director may acl
notwithstanding any vacancies in thew numbes, but if the number of directorss
less than the number fixgd as the quorum, the continuing directors or direclor




may act only for the purpose of illing vacancies or of calling & general meeting
§1 The direclors may appoini one of ihey number to be the chawvman of the
board ol directors and may at any time remove hwm from that office Unless he s
unwilling 10 do so e director so apponted shal! preside al every meeting of
directors at which he1s present But i there 15 no direcior holding that office or
d the director holding 1t 1s unwilling to preside or 15 not present within five
minuies afler the time appointed for the meeting the directors present may
appoin ane ot their number to be charman of the meeting

92 All acts done by a meeting of directors or of a commitiee of drvectors or
Dy a person aclng as a director shall nolwithsianding that it be afterwards
discovared that there was a defect in the appointment of any direcior or that
any ¢f them were disqualliec from holding office or had vacated office or
were nol entitled 1o vole be as valid as ¥ every such person had been duly
apponted and was quabited and had continued to be a director and had been
entitled lo vote

83 A resolution w1 wrding signed by all the directors entitled 10 receive notice
of a meeung of directors or of a commutiee of directors shall be as vahd and
eflectual as if it had been passed at a meeting of directors or (as the case may
be} a commitlee of directors duly convened and held and may consist of
several documents in 1he like form each signed by one or more dueciors bul a
resolution signed by an alternate director need nol atso be signed by his
appointor and 1if 1t 1s signed by a director who has appointed an allernate
direcior 1t need not be signed by the alternate director in that capacity

94 Save as ctherwise prowded by the articles a director shall not vote al a
meeting of directors or of a commyllee of dwectors on any resolution
concerning a matier v which he has directly or indir@ctly an interest or duty
which 1s matenal and which conflicts or may conftict with the interests of the
company Jnless his interest or duty anses only because the case falts within
one of more of the foltowing paragraphs —

(a) the resolution relates to the gwving to wm ol a guaraniee secunty or
indemnity in respect of money lent to or an obhgation incurred by tum for the
penef1of the company or any of iis subsidianes

{b) the resotution relates to the giving to a thwed party of a guarantee
secunily Or indemmity in respect ¢! an obligatian of the company or any of iis
subsidianies for which the direcior has assumed responsibility in whole or parl
and whethar atone or jointly with olhers under a guarantee or indemnity or by
the giving of secunty

{c} his interest anses by virtue of lus subscnbing or agreeng 10 subscribe
for any shares debeniures or other securiies of the company or any of its
substdianes or by virtue of his being or Intending 1o become a parlicipant in
the underwriting or sub-underwnting of an coffer of any such Shares
debentures or olher secunties by the company or any of 1is subsidianes lor
subscriphon purchase or exchange

{d} ihe resolution relates in any way to a retirement benefits scheme which
has been approved or 1S condibonal upon approval by the Board of Intand
Revenue for taxalion purposes
For the purposes of this regulation an interest of a person who s for any
purpose of the Act (excluding any statutery modification thereof not in lorce
when this reguiatton becomes binding on the company) connectad with a
direcior shall be treated as an interest of the diractor ang n relation to an
alternate directer an interest of his appointor shall be treated as an intgrest of
the alternate drector without prejudice to any interesl which the alternate
direcior has otherwise
95 A director shall not be counted n the quorum present at a meeting in
relation to a resolution on which he 1$ not entitled to vote
896 Tha company may by ordinary resolution suspend or relax 1o any extent
either generally or in respect of any particular matter any provision ol the
arucles prohibiing a direcior from votng al @ meeling of directors or of a
commitiee of directors
97 Where proposals are under consideranon concerning the appointment of
two or more directors to offices or employments with the company or any body
corporate in which the company 15 Interested ihe proposals may be divided and
considered n relation to each direclor separately and (provided he s not for
anoiher reasan precluded from voting) each of the directors concerned shall be
entitled to vole and be counted in the guorum n respect of each resclution
except that concerring ks own appomniment
g8 If a question anses at a meeting of direclors or of a committee of direclors
as to the right of a director to vote the question may befare the conclusion of
the meeting be referred o the charman of the meeling and s ruling i
ralation (o any direcior other than himself shall be final and cenclusive

SECRETARY

99 Subjec! to the provisions of the Act the secretary shall be appoinied by the
directors for such term at suchremuneration and upon such conditions as thay
may think fit and any secrelary so appoinied may be removed Dy them

MINUTES
100 The dieciors shai cause minuies 10 be made in books kepl for the
purpose =

{a} of all appointments of officers made by the directors and

(b} of all proceedings at meelngs of the company of the holcers of any
class of shares in the company and of the directors and of committees of
directors including the names of the direclors present at each such meeting

THE SEAL

101 The seal shall only be used by the authon y of the duectors or of a
commitiee of directors authonsed by the directors The dwrectors may
determine who shall ssgn any instrument to which the seal is affixed and unless
otherwise 5o determined it shall be signed by a director and by the secratary or
by a second director

DIVIDENDS

i02 Subject to the prowisions of the Act, the company may by ordinary
resolution declare dividends \n accordance with the respective nghis of the
members, bul ng dwvidend shall exceed the amount recommended by the
directors

103 Subject lo the pravisions of 1he Act the dreclors may pay intenm
diwdends W appears to them that they are |ustited by the profits of the
company available for distnbution if the share capial s divded ino differen)
classes the dwectors may pay intenm ¢ividends on shares which confer
deferred or non-preferred nghts with regard to dividend as well as on shares
which confer preferental nghts with regard to dmadend but no mntenm dnidend
shall be pand on shares carrying delerred or non-prelerred nghts if at the ume
of payment any preferential dividend 1sn arrear The directors may also pay at
intervals seitled by them any dwidend payable at a fixed rale if & appears to
them that the profiis avadable for distnbuhon pustily the payment Provided the
directors act sn good faith they shall not wncur any liabiity to the holders of
shares conlerning preferred nghis for any loss they may suffer by the lawiul
payment of an interim dwidend on any shares having deferred or non-preferred
nghts

104 Except as otherwise provided by the nghts aitached to shares afl
dividends shatl be declared and paid according to the amounts paid up on the
shares on which the dividend 1s pard All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares dunng any portion
of poruons of the penod i respect of which the dnidend s paid bul 1l any
share 15 tssued on terms prowiding thal it shall rank for dividend as from a

parhcular date thal share shall rank for dvidend accordingly

105 A gensral meeting declaring a dnadend may upon the recommendation
of the dwectors, direct thai i shall be satushed wholly or partly by the
distnbution of assets and where any dfficulty anses in regard to the
distnbution  the direclors may settle the same and in particular may issue
fractional certificates and hix the value for distnbution of any assets and may
determ:ne thai cash shall be pad 10 any member upon she footing of the value
so fixed 1n order 1o adjust the nghts of members and may vest any assets In
trusiees

106 Any dividend or other moneys paydble in respect of a share may be paid
by cheque sent by past to the registered address of the person enttted or il two
or more persons are the holders of the share or are jeintly entitled 1o 11 by
reason of the death or bankrupicy of the holder 1o the registered address of
that one of those persons who s first named in the register of members or 10
such person and 10 such address as the person or persons entitted may in
writing direct Every cheque shall be made payable to the order of the person
or persons enttled or 1o such other person as the person or persons entified
may in wnting direct and payment of the cheque shall be a good discharge 10
the company Any joint holder or other person jointly enlilled to a share as
atoresad may give recerpts for any dividend or other moneys payabte In
respect of the share

107 No dividend or other moneys payable m respect of a share shall bear
interest agansi ihe company unless olherwse provided by the nghts attached
tc the share

108 Any dradend which has remained unclaimed for twelve years from the
date when 1t hecame due for payment shall f the dwectors so resolve be
forfeited and cease 1o remain owing by the company

ACCOUNTS

109 No member shall {as such) have any nght of inspecting any accounting
records or other bock or document of the company except as conferred by
stalute or authonsed by the directors or by ordinary resaolution of the company

CAPITALISATION OF PROFITS
110 The direciors may with the authoniy of an ordinary resolution of the
company —

{a} subject as hereinafter prowded resolve to capdalise any undivded
profits of the company no! required for paying any preferental dividend
{whether or not they are available for distnbution) or any sum standing to the
credit of the company s share premium account or capital redemplion reserve

{b) appropnate the sum resolved lo be capitalised lo the members who
would have been entitled to o of it were distnbuted by way of dividend and in the
same proporions and apply such sum on therr behalt esther in or towards
paying up the amounts 1f any, for the tme being unpaid on any shares held by
thern respectvely or in paying up in full unissued shares or debentures of the
company of a nommal amount equal to that sum and allot the shares or
debentures credited as fully paid 1o these members or as they may direct in
those propartions or parlly in one way and partly in the ather but the share
premium account the capital redemplion reserve and any profits which are
not avaitable for distnbution may for the purposes of this regulation only be
apphed in paying up urussued shares lo be allotted to members credried as
fully pa:d

{¢) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they delerrming 1n the case of shares or
debentures becoming distnbutable under this regulation in fractions and

(d) authonse any pesson (o enter on behalf of all the members concerned
into an agreement with the company providing for the allotment to them
respectively credned as fully paid of any shares or debentures 1o which theg
are entitled upon such capitalisation any agreement made under sucl
autharity being binding on all such members

NOTICES

11, Any nctice 10 be given to or by any persen pursuant to he articles shall be
in wriling excep! that a notice calling a meetng of the directors need not be in
writing

112 The company may give any notce fo a member either personally or by
sending i by post in a prepad envelope addressad to the member at his
registered address or by leaving it at that address [n the case of joint holders of
a share all nolices shall be given to the joint holder whose name stands firstin
the register of mambers in respect of the joint holding and notice so given shall
be suthicient notice 1o all the joint holders A member whose regisiered address
15 not within the United Kingdom and who gives lo the company an address
within the Umited Kingdom at which notices may be given to him shall be
enttled 1o have nouces grven to him at that address, but otherwise no such
member shall be entitled o receive any notice from the company

113 A member present either In person of by proxy at any meeting of the
company or of the holders of any class ol shares in the company shall be
deemed 1o have receved notice of the mesting and where requisite of the
purpases for which it was called

114 Every person who becomes enttied to a share shall be bound by any
notice in respect of that share which before his name 13 entered wn the register
of members has been duty given 10 a person from whom he dernives his title
115 Prool that an envelope contaiming a notice was properly addressed
prepaid and posted shall be conclusive evidence thal the notice was given A
notice shall be deemed to ba given at the exprration of 48 hours after the envelope
containing It was posted

116 A notice may be given by the company o the persons entilled to a share
in consequence of the death or barkrupicy of a member by sending or
delivening it in any manner authonsed by the arlictes for the giving of notice 1o
a member addressed to them by name or by the title of representatives of the
deceased or lrustee of the bankrupt or by any ike descnplion at the address f
any within the Uniled Kingdom supplied for thatl purpose by the persons
claiming to be so entitled Untl such an address has been supplied a notice
may be given in any manner m whach it mght have been given if the death or
bankruptcy had not occurred

WINDING UP

117 ¥ the company 15 wound up the liqudator may with the sancuon of an
extraordinary resolution of the company and any other sanctian required by the
Act divide among the members in specie the whole Or any part of the assets of
the company and may for that purpose value any assets and determine how
ihe division shall be carned out as between the members or diflerent classes of
members The hquidator may with the ke sanction vest the whole or any part
of the assets in trustees upon such trusts tor the benefit of the members as he
with the ke sanclion determines but no member shall be compelled to accept
any assels upon which there ts a hability

INDEMNITY

138 Subject to the provisions of the Act but without préjudice 1o any indemnity
to which a director may otharwise be entitied every director or gther officer or
auditor of the company shall be indemnified ouwt of the assets of the company
aganst any iabdity ncurred by i in defending any proceedmgs whether civit
or cnimingl 10 which judgment s given in his favour Or in which he 15 acquitied
of N Connéciion with any apphcalion i which rehe! s granted 1o vm by the
courl from habity for neghgence default breach of duty or breach of trustan
relauon 10 the affars ol the company




