Company Number:2205797 Py P
THE COMPANIES ACT 1985 -

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

FIRSTBUS INVESTMENTS LIMITED

* 1. The name of the Company is " FIRSTBUS INVESTMENTS LIMITED "

2. The registered office of the Company will be situate in England and
Wales,

3. The objects for which the Company is established are:—

(A) To carry on any business, undertaking, transaction or operation
commonly carried on or undertaker by manufacturers, Merchants and
dealers (both wholesale and retail) in all or any articles of
commercial and persomal use and consumption, or by providers of
services, importers, exporters, shipowners, bankers, factors,
capitalists, promoters, finmanciers, real property dealers and
investors, concessionaires, brokers, contractors, mercantile and
geaeral agents, advertising agents, publishers, carriers and
transporters of all kinds and to carry on all or any of the said
businesses eilther together as one business or as separate distinct
businesses in any part of the world.

%% (A4) (1) To carry oam the business of the operation of bus and coach

Adopted by special station depots and garages, ta provide or to procure the

resolution passed maintenance and repair of buses, coaches and vehicles of all

on 28 April 1988 descriptions and to buy and sell lease let on hire rent or
otherwise deal in buses coaches and other wvehicles of all
descriptions

(i1) To comstruct, equip, maintain and operate public service

vehicles, buses, coaches, aireraft, hovercraft, ships, boats,

* other wvehicles, vessels or craft appropriate for the
rriage of passengers and goods by air, land or water and to
rry on the business of public service wvehicle, bus, coach,
rcraft, hovercraft, ship and boat proprietors and carriers by
¥A943B1IK* L wmeans of passengers and goods in Great Britain and

OHPHNIES HOUSE 27/11/9 sewhere and to carry on any branch or subsidiary business

commonly carried on ir conmnection therewith; and

(iii) To carry omn as principal agent or in any other <capacity
whatsoever the business of public or private conveyance
proprietors and the business of manufacturers and repairers of
and dealers in buses, coaches, motor cars, goods vehicles,
cabs, trailers, alreraft, vessels or craft and of suppliers of
accessories or fuel therefor; and 2ll or any of the businesses,
undertakings, transactions ar operations commonly carried on or
undertaken by designers, manufacturers, engineers and

* The name of the Company was changed from Quayshelfco 207 Limited to
"Bristol Bus Station Limited" on 13th April 1988 pursuant to a special
rescolution and to "FirstBus Investments lelted" on 24 March 1997
pursuant tc a special resolution
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(B)

(C)

(D)

(E)

(¥)

(G)

(H)

assemblers of all goods, products, materials, commodities and
merchandise of every description and/or to provide all forms
and manner of services of whatsoever nature including,
alia, consultancy, advisory, export, import, shipping,

incer

transport, storage, forwarding, equipment hire and garage
services and to carry on all or any of the said businesses,
undertakings, transactions or operations either together or
separately.

(iv) To build garages, aireraft hangers, radio -or television
stations, docks, wharves, jetties, piers, factories, works;
passenger, goods or other stations, shelters, offices and other
buildings to be used for the purposes of any such business as
is mentioned in this Memorandum.

(v) To act as agents for travel of every kind and to sell tickets,
vouchers and permits therefor amd (in any part of the world) to
make arrangements of all kinds in connection therewith.

(vi} To act as agents, contractors, managers, advisers and
consultants in relation to any such business as is mentioned in
this Memorandum.

To acquire and assume for any estate or interest and to take options
over, construct, develop or exploit any property, real or personal,
and rights of any kind and the whole or any part of the undertaking,
agsets and liabilities of any person and to act and carry on
business as a holding cowmpany.

To manufacture, process, import, export, deal in and store any goods
and other things and to carry on the business of manufacturers,
processers, importers, exporters and storers of and dealers In any
goods and other things.

To acquire and exploit lands, mines and wmineral rights and any
interest therein and to acquire, explore for and exploit any natural
resources and te carry on any business involving the ownmership or
possession of lands or other immovable property or buildings or
structures thereon and to comstruct, erect, install, enlarge, alter
and maintain buildings, plant and machinery and to carry on business
as builders, contractors and engineers.

To provide services of all descriptions and to carry on business as
advisers, consultants, brokers and agents of any kind.

To advertise, market and sell the products of the Company and 'of any
other person and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation or of
a supplier, wholesaler, retailer, Merchant or dealer of amy kind.

To provide technical, cultural, artistic, educational, entertainment
or business material, facilities or services and to carry on any
business involving any such provision.

To lend money, grant or provide credit and financial accommedation,
to any person and to carry on the business of a banking, finance or

insurance company.




M

(J)

(K)

(L)

(M)

(W)

(0

®)

Q)

(R)

To invest money of the Company in any investmeunts and to hold, sell
or otherwise deal with such investments, and to carry on the
business of a property or investment company.

To acquire and carry on any business carried on by a subsidiary or a
holding company of the Company or another subsidiary of a holding
company of the Company.

To enter into any arrangements with any govermment or authority or
person and to obtain from any such govermment or authority or person
any legislation, orders, rights, privileges, franchises and
concessions and to carry out, exercise and comply with the same.

To borrow and raise money and accept money on deposit and to secure
or discharge any debt or obligation in any manmer and in particular
{without prejudice to the generality of the foregoing) by mortgages
of or charges upon all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the Ccmpany or
by the creation and issue of securities.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee, support or secure, Wwith or without consideration,
whether by personal obligation or by mortgaging or charging all or
any part of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both such methods
or in any other manner, the performance of any obligations or
commitments of, and the repayment or payment of the prineipal
amounts of any premiums, Interest, dividends and other moneys
payable on or in respect of any securities or 1liabilities of, any
person, including (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary or a
nolding company of the Company or another subsidiary of a holding
company of the Company or otherwise associated with the Company.

To amalgamate or enter into partnership or any profit-shariag
arrangement with, and co-operate or participate in any way with, and
assist or subsidise any person.

To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, and other
instruments and securlties, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise acquire any trade
and service marks and names, designs, patents, patent rtights,
inventions and secret processes and to carry on the business of an
inventor, designer or research organisationm. ‘

To sell, exchange, Mortgage, charge, let on rent, share of profic,
royalty or otherwise, grant licences, esasements, options, servitudes
and other rights over, and in any other manner deal with or dispose
of, all or any part of the undertaking, property and assets (present
and future) of the Company for any consideration and im particular
(without prejudice to the generality of the foregoing) for any

seécurities.

To issue and allot securities of the Company for cash or in payment
or. part payment for any real or personal property purchased or
otherwise acquired by the Company or any services rendered to the
Company or as security for any obligation or amount (even if less
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(s)

(1)

()

(V)

(W)

than the nominal amount of such securities) or Ffor any other
purpose.

To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or Procuring
subscriptions of, or otherwise assisting in the issue of any
securities of the Company or in or about the formation of the
Company or the conduct or course of its business, and to. establish
or promote, or concur or participate in establishing or promoting,
any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or
trust and to carry on the business of company, fund, trust or
business promoters or managers and of underwriters or dealers in
securities, and to act as director of and as secretary, manager,
registrar or transfer agent for any other company and to act as
trustee of any kind and to undertake and execute any trust.

To establish and maintain, and te contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in
the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the bemefit of such
other persons as may for the time being be permitted by law, or any
scheme for sharing profits with its employees or those of its
subsidiary and/or associated companies, and (so far as for the time
being permitted by law) to lend momey to the Company's employees
(other than directors) with a view to enabling them to acquire
shares in the Company or its holding company.

To pay all the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the registration or
incorporation of the Company 1n or under the laws of any place
outside England. '

To grant pensions, annuities, or other allowances, including
allowances on death, to any directors, officers or employees or
former directors, officers or employees of the Company or any
company which at any time is or was a subsidiary or a holding
company of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Company or any
predecessor in business of any of them and to the relations,
connections or dependants of any such persons, and to other persons
whose service or services have directly or dindirectly been of
benefit to the Company or whom the Company considers have any moral
claim on the Company or ¢to their relations, connections or
dependants, and to establish or support any associationms,
institutions, clubs, schools, building and housing schemes, funds
and trusts, and to make payments towards Insurances or other
arrangements likely to benefit any such persoms or otherwise advance
the interests of the Company or of its Members, and to subscribe,
guarantee or pay money £or any purpose likely, directly or
indirectly to further the interests of the Company or of its Members
or for any mnational, charitable, benevolent, educational, social,
public, general or useful object.

To cease carrying on or wind up any business or activity of the

Company, and to cancel any registration of and to wind up or procure
the dissolution of the Company in any state or territory.
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(X) To distribute any of the property of the Company anong its creditors
and Members in specie or kind.

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

(Z) To carry on any other business or activity and do anything of any
nature which in the opinion of the Company is or may be capable of
being conveniently carried on or dome in comnection with the above,
or likely directly or indirectly to enhance the value of or render
more profitable all or any part of the Company's undertaking
property or assets or otherwise to advance the interests of the
Company or of its Members.

(AA) To do all such other things as in the opirion of the Company are or
may be incidental or conducive to the attaimment of the above
objects or any of them.

And it is hereby declared that "company” in this Clause, except where
used in reference to this Company, shall include any partnership or other
body of persons, whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the United Kingdom or
elsewhere, "person" shall include any company as well as any other legal
or natural person, "securities" shall include any fully, partly or nil
paid share, stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, right to subscribe or coamvert, or
similar right or obligation, "and" and "or" shall mean "and/or" where the
context so permilts, "other" and “otherwise" shall not be construed
ejusdem generis where a wider comstruction 1s possible, and the objects
specified in the differemt paragraphs of this Clause shall not, except
where the context expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any other
paragraph or the name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the objects of a separate, distinct and
independent company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 100 Shares of
£1 each, and the Company shall have the power to divide the original or
any increased capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special rights, privileges,
restrictions or conditions.

The authorised share capital of the Company was increased to £2,000,000
By ordinary resolution passed on 25 November 1997.
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No. 2205797

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

FIRSTBUS INVESTMENTS LIMITED' (the "Company")

(Adopted by Special Resolution passed on 21 March 1997)

1 Preliminary
1.1 In these Articles:

"Table A" means Table A in the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment) Regulations 1985.

References to regulations are to regulations in Table A.
"the Act" mens the Companies Act 1985 (as amended).
"the Statutes" means the Act and any statutory modifications or re-enactment

thereof for the time being in force and every other Act for the time being in

force concerning companies and affecting the Company.

Name changed from Bristol Bus Station Limited on 24 March 1997
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1.2

2.1

2.2

Subject as hereinafter provided, the regulations contained in Table A shall apply

to the Company.

Regulations 24, 38, 73 to 78 inclusive, 80, 101, 116 and 118 shall not apply to
the Company, but the Articles hereinafter contained and the remaining
regulations of Table A, subject to the modifications hereinafter expressed, shall

constitute the regulations of the Company.

Share capital

Subject to the provisions of Articles 2.2 and 2.3 and to any directions which may
be given by the Company in general meeting, the directors may unconditionally
exercise the power of the Company to allot relevant securities (within the
meaning of section 80(2) of the Act) and without prejudice to the generality of
the foregoing any shares unissued at the date of adoption of these Articles and
any shares hereafter created shall be under the control of the directors, who may
allot, grant options over or otherwise dispose of the same to such persons
(including the directors themselves) on such terms and at such times as they may

think proper, provided that no shares shall be issued at a discount.

The maximum nominal amount of share capital which or in respect of which the
directors may atlot, grant options or subscription or conversion rights, create,
deal or otherwise dispose of in accordance with Article 2.1 shall be such amount

as shall be authorised by the Company in general meeting.

The authority conferred on the directors by Articles 2.1 and 2.2 shall expire on
the day preceding the fifth anniversary of the date of adoption of these Articles.

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

Generzal meetings

L62R010NDTO31901. LCL 2
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3.1

1642010 ND B 1901 LCL

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or an elective resolution or a resolution appointing
a person as a director shall be called by at least 21 clear days’ notice. All other
extraordinary general meetings shall be called by at least 14 days’ notice But a

general meeting may be called by shorter notice if it is so agreed:

(a) in the case of an annual general meeting or a meeting called for the
passing of an elective resolution, by all the members entitled to attend

and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote, being a majority together
holding not less than 95 per cent. in nominal value of the shares giving
that right, or such less percentage, not being less than 90 per cent., as
may be specified in or pursuant to any elective resolution passed by the

Company.

The notice shall specify the time and place of the meeting, the general nature of
the business to be transacted and the terms of any resolution to be proposed at
it and, in the case of an annual general meeting, shall specify the meeting as

such.

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all members and to the directors and the

auditors.

The following provisions of this Article 3 apply if the Company has only a

single member:

(@)  regulation 40 shall be modified by the insertion at the end of that
regulation of the following proviso: ", provided that if the company has

only a single member, the quorum shall be one such person."; and
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3.3

3.4

(b)  if the single member takes any decision which may be taken by the
Company in general meeting and which has effect as if agreed by the
Company in general meeting, the single member shall (unless the decision
is taken by way of a written resolution) provide the Company with a
written record of that decision. However, failure to do so shall not affect

the validity of such decision.
Regulation 37 shall be modified by:

(a)  the substitution of the words "seven weeks" for the words "eight weeks”;

and

(b)  the deletion of the second sentence thereof and by the addition at the end
of the regulation of the following sentence: "If the company has only a
single member, such member shall be entitled at any time to call a

general meeting."”.

Regulation 41 shall be modified by the addition at the end of that regulation of
the following sentence: "If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the meeting shall
be dissolved. Provided that if the company has only a single member, the
preceding provisions of this regulation as to adjournment shall not apply and, if
within half an hour from the time appointed for the mieeting, or if during a
meeting such a quorum ceases to be present, the meeting shall be dissolved and

shall not be adjourned.”.

A resolution in writing in accordance with regulation 53 shall be deemed to have
been duly executed on behalf of a corporation if signed by one of its directors
or its secretarv. In the case of a share held by joint holders the signature of any
one of them on behalf of all such joint holders shall be sufficient for the
purposes of that regulation. The directors shall cause a record of each resolution

in writing, and of the signatures to it, to be entered in a book in the same way
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3.6

3.7

4.1

5.1

as minutes of proceedings of a general meeting of the Company and to be signed

by a director or the secretary of the Company.

At or before the time a proposed written resolution is supplied to a member for
signature, the directors and the secretary of the Company shall, if the Company
has auditors, secure that a copy of the resolution is sent to them, or that they are

otherwise notified of its contents.

A proxy shall be entitled to vote on a show of hands and regulation 54 shall be

modified accordingly.

Powers and duties of directors

Subject to the provisions of the Statutes, a director may be interested directly or
indirectly in any contract or arrangement or in any proposed contract or
arrangement with the Company or with any other company in which the
Company may be interested and he may hold and be remunerated in respect of
any office or place of profit (other than the office of auditor of the Company or
any subsidiary thereof) under the Company or any such other company and he
or any firm of which he is a member may act in a professional capacity for the
Company or any such other company and be remunerated therefor.
Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any meeting at which
the same is considered and he may retain for his own benefit all profits and

advantages accruing to him. Regulation 94 shall be modified accordingly.

Appointment, removal and disqualification of directors

Without prejudice to the powers of the Company under section 303 of the Act
to remove a director by ordinary resolution. the holder or holders for the time
being of more than one half of the issued ordinary shares of the Company shall

have the power from time to time and at any time to appoint any person or
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5.2

6.1

7.1

7.2

7.3

persons as a director or directors and to remove from office any director
howsoever appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the same or (in
the case of a member being a corporation) signed on its behalf by one of its
directors or its secretary and shall take effect upon lodgment at the registered

office of the Company.

The office of a director shall be vacated if he is removed from office under

Article 5.1. Regulation 81 shall be modified accordingly.

Rotation of directors

The directors shall not be liable to retire by rotation, and accordingly the second

and third sentences of regulation 79 shall be deleted.

Alternate directors

Any appointment or removal of an alternate directors under Table A shall be
delivered at the registered office of the Company. In regulation 65 the words

"approved by resolution of the directors and" shall be deleted.

If his appointor is for the time being absent from the United Kingclbm or
otherwise not available the signature of an alternate director to any resolution in
writing of the directors shall be as effective as the signature of his appointor. An
alternate director shall be deemed to be a director for the purpose of signing
instruments pursuant to Article 9. Save as aforesaid, an alternate director shall
not have power to act as a director nor shall he be deemed to be a director for

the purposes of these Articles.

An alternate director shall be entitled to contract and be interested in and benefit
from contracts or arrangements with the Company and to be repaid expenses and

to be indemnified to the same extent mutatis mutandis as if he were a director,

1642001010 D7031901.LCY 6
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8.1

8.2

8.3

9.1

but he shall not be entitled to receive from the Company in respect of his
appointment as alternate director any remuneration, except only 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,

Proceedings of directors

Any director or member of a committee of the directors may participate in a
meeting of the directors or such committee by means of conference telephone or
similar communications equipment whereby all persons participating in the
meeting can hear each other and participation in a meeting in this manner shall

be deemed to constitute presence in person at such meeting.

The following sentence shall be inserted after the first sentence of regulation 72:
"Any committee shall have power, unless the directors direct otherwise, to co-opt
as a member or members of the committee any person or persons atthough not

being a director of the Company.".

For a signed resolution under regulation 93 to be effective it shall not be
necessary for it to be signed by a director who is prohibited by the Articles or

by law from voting thereon. Regulation 93 shall be modified accordingly.
The seal

If the Company has a seal, it shall only be used with the authority of the
directors or a committee of the directors. The directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or a second
director. The obligation under regulation 6 relating to the sealing of share

certificates shall apply only if the Company has a seal.
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92

10

10.1

10.2

10.3

10.4

[f the Company has a seal, the Company may also have an official seal for use
abroad under the provisions of the Act. where and as the directors shall
determine, and the Company may by writing under the seal appoint any agents
or agent, committees or committee abroad to be the duly authorised agenté of the
Company, for the purpose of affixing and using such official seal, and may
impose such restrictions on the use thereof as may be thought fit. Wherever in
these Articles reference is made to the seal of the Company, the reference shall,
when and so far as may be applicable, be deemed to include any such official

seal as aforesaid.
Notices

Every director of the Company and every alternate director shall be entitled to
receive notices of general meetings (at his usual address or such other address as
he may notify to the Company) in addition to the persons so entitled under the

Statutes. The third sentence of regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company may be given
by any visible form on paper, including telex, facsimile and electronic mail, and
a notice communicated by such forms of immediate transmission shall be deemed
to be given at the time it is transmitted to the person to whom it is addressed.

Regulations 111 and 112 shall be modified accordingly.

In the first sentence of regulation 112 the words "(or at such other address,
whether within or outside the United Kingdom, as he may supply to the company

for that purpose)" shall be inserted after "registered address”.

A notice posted to an address outside the United Kingdom shall be deemed,
unless the contrary is proved, to be given at the expiration of 7 days after the
envelope containing it was posted and regulation 115 shall be amended

accordingly.
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1.1

Indemnity

Subject to the provisions of, and so far as may be consistent with. the Statutes,
but without prejudice to any indemnity to which a director may be otherwise
entitled, every director, auditor, secretary or other officer of the Company shall
be entitled to be indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and/or discharge of his
duties and/or the exercise of his powers and/or otherwise in relation to or in
connection with his duties, powers or office including (without prejudice to the
generality of the foregoing) any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted or
alleged to have been done or omitted by him as an officer or employee of the
Company and in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach
of duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act

or omission in which relief is granted to him by the court.
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Set out below is Table A as prescribed by the Companies (Tables A-F) Regulations [985 (S.1. 1985 No. 805), as amended by the Companies (Tables

A-F) fAmendment) Regulations 1985 (S.1. 1985 No. 1052).

Table A

Regulations for Management of a Company Limited by Shares

INTERPRETATION

1 In these regulations -

“the Act” means the Companies Act 1985 including any statutory modification or re-
enaciment thereof for the time being in force.

“"the articles™ means the articles of the company.

“clear days™ means in relation to the period of a netice means that period excluding
the day when the notice is given or deemed 1o be given and the day for which it is
given or on which it is 10 take effect.

“executed” includes any mode of execulion,

"office” means the registered office of the company.

"the holder™ means in relation to shares means the member whose name is 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 to
perform the duties of the seccetary of the company, including a joint, assisiant or
deputy secretary.

“the United Kingdom” means Great Britain and Northern [reland.

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

SHARE CAPITAL

2 ‘Subject to the provisions of the Act and without prejudice o any rights
atached to any existing shares, any share may be issued with such rights or
restrictions as ihe company may by crdinary resolution determine.

3 Subject to the provisions of the Act, shares may be issued which are 10 be
redeemed or are to be liable o be redeemed a1 the option of the company or the hoider
on such terms and in such manner as may be provided by the articles.

+ The company may exercise the powers of paying commissions conferred by
the Act. Subject to the provisionsof the Act, any such commission may be satisfied
by the payment of cash or by ihe allomment of full or panly paid shares or partly in
one way and partly in the other.

5 Except as required by law, no person shafl be recognised by the company as
holding any share upon ary trust and (except as otherwise provided by the articles or
by law) ihe company shall not be bound by or recognise any interest in any share
except an absolute right to the endrety thereof in the holder.

SHARE CERTIFICATES

6 Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each ¢lass held by him (and,
upon transferring a part of his holding of shares of any class, to a cemificate for the
balance of such holding) or several centificates each for one or more of his shares
upon payment for every certificate after the first of such reasonable sum as the
direcrors may determine. Every cenificate shall be seated with the seal and shall
specify the number, class and distinguishing numbers {if any) of the shares o which
it relares and the amount or respective amounts paid up thereon. The company shal]
not be bound to issue more than one certificate for shares held joinely by several
persons and delivery of a certificate 10 one joint holder shall be a sufficient delivery
to 21l of them.

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

LIEN

3 The company shall have a first and paramount lien on every share {not being
a fully paid share} for all moneys(whether presendy payable or not) payable ar a fixed
time or called in respect of that shave. The directors may at any time declare any
share o be wholly or in part exempt from the provisions of this regulavon. The
company s lien on a share shall extend to any amount payable in respect of it.

9 The company may sell in such manner as the directors determine any shares
on which the company has a lien if 2 sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after notice has been given
to the holder of the share or 1o the person entitled 1o it in consequence of the death or
bankrupicy of the holder demanding payment and stating that if the nodice is not
complied with the shares may be sold.

10 To give etfect (o a sale the directers may authotise some person o execute
an instrument of transfer of che shares sold to, or in accordance with the directions of,
the purchaser. The title of the transferee to the shares shall not be affected by any
irtegularity in or invalidicy of the proceedingsin reference 1o the sale.

L1 The net proceeds of the sale, after payment of the cosis, shall be applied in
payment of 30 much of the sum for which the lien exists as is presently payable, and
any tesidue shali (upon surrender to the company for cancellation of she certificate for
the shares sotd and subject to a like lien for any moneys not presently payable as
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existed upon the shares before the sale) be paid to the person entitled o the shares at
ihe date of the sate.

CALLS ON SHARES AND FORFEITURE

12 Subject 10 the terms of allotment, the directors may make <ails upon the
members 1n respect of any moneys unpaid on their shares {whether in respect of
normnal value or premium) and each member shall (subject to receiving at least
fourteen clear days’ notice specifying when and where payment is to be made) pay to
the company as required by the notice the amount called on his shares. A call may be
required to be paid by instalments. A call may. before receipt by the company of any
sum due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain liable
for cails made upon him notwithstandingthe subsequenttransfer of the shares in respect
whereof the call was made.

I3 A call shall be deemed to have been made at the time when the resolution of
the direciors authorising the call was passed.

2 The joint holders of 2 share shall be jointly and severally liable to pay all calls
in respect thereof.

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

16 An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instaiment of a call. shall be
deemed 10 be a call and if it is not paid the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call,

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

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

19 if the notice is not complied with any share in respect of which it was given
may, before the payment required by the rotice has been made, be forfeited by a
resolution of the divectors and the forfeiture shall inciude alt dividends or other moneys
payable in respect of the forfeited shares and not paid before the forfeiture.

20 Subject to the provisions of the Act, a forfeited share may be sold, re-altouwed
or otherwise disposed of on such terms and in such manner as the directors determine
either 1o the person who was before the forfeiture the holder or to any other person and
at any time before sale, re-alloument 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 is 10 be transferred 1o any person the directors may authorise
sOme person to execute an instrument of transter of the share to that person.

21 A person any of whose shires have been forfeited shall cease 1o be 2 member
in respect of them and shall surrender to the compaay for cancellation the certificate
for the shares forteited bur shall remain liable 10 the company for all moneys which at
the date of forfeiture were presently payable by him to the company in respect of those
shares with interest at the rate at which interest was payabie on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the
Act} from the date of forteiture until payment but the direciors may waive payment
wholly or in part or enferce payment without any allowance for the value of the shares
ar the time of forfeiture or for any consideration received on their disposal.

22 A stamtory declaration by a director or the secretary thar a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in it as
against ail persons claiming to be entitled 10 the share and the declaration shall (subject
to the execution of an instrument of ransfer if necessary) constitute a good title to the
share and the person o whom the share is disposed of shall not be bound to see 1o the
application of the consideration, if any, nor shall bis title 10 the share be affected by
any irregularity in or invelidity of the proceedings in reference to the forfeirure or
disposal of the share.

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usual form or in any other
form which the directors may approve and shall be executed by or on behalf of the
wransferor and, unless the share is fully paid, by or on behalf of the transferee.

pe) The directers may refuse 1o register the transfer of a share which is aot fully
paid o a person of whom they do not approve and they may refuse 1o register the
transter of a share on which the company has a lier. They may also refuse o register
a transier unless -

(a} it is lodged at the office or at such other place as the directors may appeintand
is accompanied by the certificate for the shares to which it relates and such other




evifence as the direciors may reasonably requare to show the right of the transieror
£
1 make the transter:

by 115 i respect of only one class of shares; and
fc) 115 1n favour of not more than four transferees.
15 if the directors refuse tw register 3 transter of a share, they shall within two

months alter the date on which the transfer was lodged with the company serd o the
transieree aotice of the refusai.

6 The registration of transfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods {not exceeding thiety days in any
year} as the directors may determine.

27 No fee shall be charged for the registration of any instrument of transfer or
other ducument refating to or affecting the title to any share.
23 The company shall be entitled 10 retain any instrument of transfer which is

registered. but any instrument of transfer which the directors refuse to register shall
be seturned to the persen lodging it when notice of the refusal is given,

TRANSMISSION OF SHARES

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

30 A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, uponsuch evidence being preduced as the directors may
properly require. clect either to become the holder of the share ot 10 have some person
nominated by him registered as the transferee. If he elects o become the holder he
shall give rotice to the company o that effect. {f he efects 10 have another person
registered he shall execute an instrument of transfer of the share to that person. All
the articles relating to the wransfer of shares shall apply to the notice or instrument of
transker as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred.

31 A person becoming entitled to a share in consequence of the death or
bankrupeey of a member shall have the rights 1o which he would be entitled if he were
the holder of the share, except that he shall not, before being registered as the holder
of the share, be entitled in respect of it to atend 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

32 The company may by ordinary resolution -

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

(b) consolidate and divide akl or any of its share capital inte shares of larger
amount than its existing shares;

(c) subject to the provisionsof the Act, sub-divideits shares, or any of them, into

shares of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage
as compared with the others; and

{d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be 1aken by any person and diminisi the amount of its share
capital by the amount of the shares so cancelled.

33 Whenever as a result of a consolidationof shares any members woukt become
entitled to fracrions of a share, the directors may, on behalf of those members, sell the
shares representing the fractions for the best price reasonably obrainable to any person
(including. subject to the provisionsof the Act, the company) and distribute the net
proceeds of sale in due propertion among those members, and the directors may
authorise some person 10 execule an instrument of wanster of the shares to, or in
accordance with the directions of, the purchaser. The uansferee shall not be bound
1o se¢ 10 the application of the purchase money nor shall his citle 1o the shares be
affected by any irreguiarity in or invalidity of the proceedingsin reference to the sale.
34 Subject o the provisionsof the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve and any share premium
2CCOUNt in any way.

PURCHASE OF OWN SHARES

13 Subject o the provisions of the Act. the company may purchase its own
shares (including any redeernable shares) and. if it is 1 private company, make a
pavment in respect of the redemptionor purchase of its own shares otherwise than out
of distributatle profits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

36 All general meetings other than annuai general meetings shall be called
extraordinary general meetings.
37 The directors may cail general meetings and. on e requisitien of members

purseant to the provisions of the Act. shall forthwith proceed (o convene an
extraordinary general meeting for 3 date not later than <ighs weeks after receipt of the
requisition. If there are not within the United Kingdom sufficient directors o ¢call a
general meeting, any director or member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38 An annual general meeting and an extraordinary general meeting called for
the passing of 2 special resolution or a resolution appointing a person as a director
shall be called by at least swenty- one clear days' notice.  All other extraordinary
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general meetings shail be called by a least fourteen <lear days™ notice but 1 general
meeting may be called by shorter notice if it is so agreed «

{a) n the case of 1n annual general meeting, by all the members enttled 1o Eatcnd
angd vote thereat; and
by in the case of any other meeting, by a majority in number of the members

having a right (o attend and vote being @ majority together holding not less than
mincty-five per cent. in nominal vatue of the shares giving that right.

The notice shail specify the time and place of the meeting 20d the general nature of the
business 1 be transacted and. in the case of an annual general meeting, shall specify
the meeting as such.

Subject to the provisiensof the articles and 10 any restrictions imposed on any shares,
the notice shall be given to 2ll the members, 1o all persons entitled to 1 share in
consequence of the death or bankruptcy of a member and to the directors and uditors,
39 The accidental omission to give notice of 2 meeting to. or the non- receipt of
notice of 1 meening by, any person entitled (o receive notice shail not invaiidate the
procesdings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeting unless 3 quorum is present.
Two persons entited to vole upon the business to be transacted, each being 2 member
or a proxy for 3 member or a duly authorised representative of a corporation, shall be
a quosum.

41 If such a quorumis not present within half an hour from the time appointed for
the meeting, or if during a meeting such a guorum ceases o be present, the meeting
shall stand adjourned (o the same day in the next week 2t the same time and place or
to such time and place as the directors may determine.

42 The chairman, if any. of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the meeting, bur if
neither the chairman nor such other director {if any} be present within fifteen minutes
after the time appointed for holding the mesting and willing to act, the directors present
shail elect one of their numberto be chainman and, if there is only one director present
and willing to act he shail be chairman. .

43 If no director is willing to act as chaistman, or if no director is present within
fifteen minutes afrer the time appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number 1o be chait.nan.

44 A director shall, notwithstandingthat he is not a member. be entitted to attend
and speak at any general meeting and ar any separaie meeting of the helders of any
class of shares in the company.

43 The chairmanmay, with the consent of a meeting at which 2 quorumis present
(and shail if so dicected by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be (ransacted at an adjourned meeting other
than business which might properly have been transacted at the mecting had the
adjournmeninot taken place. When a meeting is adjourned for fourteen days or more,
at least seven clear days” notice shall be given specifying the time and place of the
adjourned meeting and the general nawre of the business to be transacted. Qtherwise
it shall not be necessary to give any such notice.

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

(a) by the chairman; ot

(bt by ar least rwo members having the right to vote at the meeting; or

(4] by a member or members representing nod less than one-tenth of the total voting
rights of all the members having the right to vote at the meeting; or

@) by 3 member or members holding shares conferring a right 1o vote at the
mesting being shares on which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares conferring that right;

and a demand by 4 person as proxy for a member shall be the same as a demand by
the member.

47 Unless a polk is duly demanded a declaration by the ¢hairman that a resolution
has been carried or carried unanimously. or by a particelar majerity. or l0st. of not
carried by a particular majority and an eniry 1o that effect in the minutes of the meeting
shail be conclusive evidence of the fact without proof of the number or preportion of
the votes recorded in favour of or against the resolution.

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

49 A poll shall be aken as the chairman directs and he may appoint scrutineers
(who need not be members) and fix 2 time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

30 [n the case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitfed to a casting vote in addition to any other vote he may
have,

31 A poll demanded on the election of a chairman or on a geestionof adjournment
shall be saken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such (ime and place as the chairman directs not being more than thirgy
days after the poll is demanded. The demand for a peil shail not prevent e
continuanceof a meeting for the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
result of 2 show of hands and the demand is duly withdrawn, the meeting shall continue
as if the demand had not been made.

52 No notice need be given of a poll not taken ferthwith if the time and place at
which it is (0 be taken are announcedat the meeting a1 which it is demanded. In any




*othet case at leagt seven clear days’ nowce shall be given specifying the time and place
at which the poll Is © be raken.
53 A sesolution in writing executed by or on behalf of sach member who would
have been entitled to vote uponit i it had been proposed ar a general meeting at which
he was present shall be as effectual as if it had been passed at 3 general meeting duly
convened and held and may consist of several instruments in the like form each
exccuted by er on behalf of one or more members.

YOTES OF MEMBERS

54 Subject to any rights or restrictions antached 0 any shares, on a show of
hands every member who (being an individual) is present in person or {being a
corporation) is present by a duly authorised representative. not being himself a
member entitled 10 vote, shall have one vote and on a poll every member shall have
one vote for every share of which he is the holder.

53 In the case of joint holders the vote of the senior who tenders a vote, whether
in person or by proxy. shail be accepted 10 the exclusion of the votes of the other joint
holders; and seniority shail be determined by the order in which the names of the
holders stand in the register of members.

56 A member in respect of whom an order has been made by any court having
jurisdicsion (whether in the United Kingdom or elsewhere) in matters concemning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and any
such receiver, curator bonis or other person may. on a poll, vote by proxy. Evidence
10 the satisfaction of the directors of the authority of the person claiming to exercise
the right to vote shall be deposited at the office, or ar such other place as is specified
in accordance with the articles for the deposit of instruments of proxy, not less than
48 hours before the lime appointed for holding the meeting or adjourned meeting at
which the right o vote is to be exercised and in default the right to vote shall not be
exercisable.

57 No member shall vote at any general meeting or at any separaie meeting of
the holders of any class of shares in the company, cither in person or by proxy, in
respect of any share held by him unless 2l moneys presently payable by him in respect
of that share have been paid.

58 No objection shall be raised 1o the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is terdered, and every vote
not disatlowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

59 On a poll votes may be given ¢ither personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion.
60 AR instrument appointing a groxy shall be in writing, executed by or on

behalf of the appointorand shall be in the following form {or in 2 form as near thereto
as circumstances allow or in any other form which is usual or which the directors may
approve) -

PLC/Lirmited
HWe, .of
, being 2 member/membersof the above-named company, hereby appoint

of , or failing
him, of . 2s my/our proxy to
vote in my/our name(s] and on my/our behalf at the annual/extraordinary general
meeting of the company 1o be held on 19 . and at any adjournment
thereof.
Signed on | S
61 Where it is desired to afford members an opportunity of instructing the proxy

how he shail act the instrument appointing a proxy shall be in the following form (or
in a form as near thereto as circumstances allow or in any other form which is usual
or which the directors may approve) -

" PLC/Limited
I'we, . of . being a
member/metnbers of the above-named company, hereby appoint

of . or failing him, of

. as my/our proxy to vote in my/our name[s]) and on my/our
behalf at the annual/extraordinary generai meeting of the company, to be held on

19, and ac any adjournment thereof.
This form is 1o be used in respect of the resolutions mentioned below as follows :

Resolution No | *for *against
Resolution No 2 *for *against.

*Sirike out whichever is not desired.
Unless otherwise instructed, the proxy may vole as he thinks fit or abstain from
voling.
Sigred this day of 9 .
62 The instrument appointing a proxy and any authority under which it is
executed or a2 copy of such authority certitied noarially or in some other way
approved by the directors may -
{a) be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of proxy sent
out by the company in relation 1o the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting ar which the person named in the
inSITUMment proposes o vote: or
(b) in the case of a poll taken more than 48 hours atter it is demanded, be
deposited as aforesaid after the poil has been demanded and not less than 24 hours
before the lime appointed for the taking of the poll; or
) where the poil is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded to the
chairman or 1o the secrery or o any director;
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and an insrument of proxy which is not deposited or delivered in a manner so
permitted shail be invalid.

63 A vole given or poll demanded by proxy or by the duiy authorised
representativenf a carporativnshall be valid nowithstandingthe previous determination
of the authority of the person voting or demanding 2 poll unless notice of the
determinauonwas received by the company aq the office or at sueh other place at which
the instrument of proxy was duly deposited before the commencement of the meing
or adjourned meceting at which the vote is given or the poll demanded or (in the case
of 2 poll taken otherwise than on the same day as the meeting or adjourned meeting)
the time appointed for taking the poll,

NUMBER OF BIRECTORS

¢ Unless otherwise determined by ordinary resolution, the number of directors
fother than alternate directors) shall not be subject 10 any maximum but shall be nog
less than two.

ALTERNATE PIRECTORS

65 Any director (other than an alternate director) may appoini any other Jirector,
or any other person approved by resolution of the directors and willing to act. to be an
alternate director and may remove from office an alternate director 5o appointed by
him.

66 An alternate director shall be entitled to receive notice of all meesings of
directors and of all meetings of committees of directors of which his appointor is 2
member, to attend and vote at any such meeting at which the director appointing him
is not personally present, and generally to perform all the functions of his appointor as
a director in his absence but shall not be entitled to receive any remuneration from the
company for his services as an aliernate director, But it shall not be necessary to give
notice of such a meeting to an alternate direcior who is absent from the United
Kingdom.

67 An alternate director shall cease to be an aliernate director if his appointor
¢eases to be a director; but, if a director retires by roiation or otherwise but is
reappointed or deemed to have been reappoimed at the meeting at which he retires, any
appointmentof an alternate director made by him which was in force immediately prier
to his retirement shall continue after his reappointment.

68 Any appointment or removal of an alternate director shalt be by notice to the
company signed by the director making or revoking the appoinmment or in any other
rmanner approved by the directors,

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

POWERS OF DIRECTORS

70 Subject to the provisions of the Act, the memorandumand the articles and to
any directions given by special resolution, the business of the company shall be
managed by the directors who may exercise all the powers of the company. No
alteration of the memorandum or acticles and no such direction shall invalidate any
prior act of the directors which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this regulation shall
not be limited by any special power given 1o the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers exercisable by the
directors.

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

DELEGATION OF DIRECTORS' POWERS

72 The directors may delegate any of their powers (0 any commites consisting of
one or more directors. They may also delegate to any managing director or any
direcior holding any other executive office such of their powers as shey consider
desirabie 10 be exercised by him. Any such delegation may be made subjecs 10 any
conditions the directors may impose, and either collaterally with or to the exclusion of
their own powers and may be revoked or altered.  Subject 10 any such conditions, the
procesdings of a committee with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 At the first annual general meeting all the directors shall retire from office, and
at every subsequent annual general meeting one-third of the directors who are subject
1o retirement by rotation or, if their number is not three or a muliiple of three, the
nrumber nearest 1o one-third shall retire from office; bue, if there is only one director
who is subject (o retirement by rotation, he shall retire.

4 Subject to the provisionsof the Act, the directors to retire by rotation shall be
those who have been longest in otfice since their last appointment or reappointment.
but as between persons who became or were last reappointeddirectors on the same day
those 1o retire shall (unless they otherwise agree among themselves) be determined by
lot.

75 [f the company, at the meeying at which a director retires by rotation, dees not
fifl the vacancy the retiring director shalt, if willing to act, be deemed to have been
reappointed unless at the meeting it is resolved not to fill the vacancy or unless 3
resolution for the reappointmentof the director is put to the mesting and lost.

76 No person other than a director retiring by rotation shall be appointed or
reappointed a director at any general meeting unless -

(a) he is recommended by the directors: or




wh wut ess than fourteer nor more <han thiny-five clear days before the date
appointed [or the meeting, notice executed by a member qualified w vote at the
meeting has been given to the company of the intention to propose that person for
appoinument of feappointment statng the particulars which would, if he were so
appointed or reappointed. be required o be included in the company s register of
directors together with notice exccuted by that person of his willingness w be
appuinted or reappointed.

77 Not less than seven nor more than twenty-eight clear days before the date
appointed for holding a general meeting notice shall be given w all who are entitled
o receive notice of the meeting of any person (other than a director retiring by
rotation at the meeting} who is recommended by the directors for appointment or
reappoinumentas a director at the meeting or in respect of whom notice has been duly
given to the company of the intention 1o propose him at the meeting for appointment
or rezppointmentas a director.  The notice shall give the particubars of that person
which would. 1f he were so appainted or reappointed. be required to be included in the
company ‘s register of directors.

78 Subject as aforesaid. the company may by ordinary resolution appoint a
persen who is willing 1o act to be a director either to fill a vacancy or as an additional
director and may alse determnine the rotation in which any additional directors are o
retire,

79 The directors may appoint a person who is willing to act to be a director,
either to fill a vacancy or as an additional director, provided that the appointmentdoes
not cause the number of directors to exceed any number fixed by or in accordance
with the articles as the maximum number of directors, A director so appointed shall
held office only until the next following annuai general meeting and shall not be taken
into account in determining the directors who are to retire by rotation at the meeting.
If not reappointed at such annual general meeting, he shall vacate office at the
conclusion thergof.

80 Subject as aforesaid, a director who retires at an annual general meeting may,
if willing to act, be reappointed. If he is not reappoimed, he shall retain office uniil
the meeting appoints someone in his place, or if it does notdo so, until the end of the
meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTQRS
81 The office of a director shall be vacared if-

{a) he ceases to be a director by virtue of any provisionof the Act or he becomes
prohibited by law from being a director; or
1)) he becomes bankmupt or makes any arrangement or composition with his
creditors generaily: or
(<) he is. or may be, suffering from mental disorder and either-

(i} he is admited to hospital in pursuance of an application for

admission for treatment under the Mental Health Act 1983 or, in Scotland,
an application for admission under the Mental Health (Scotland) Act 1960,
or
(i) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or giher person
to exercise powers with respect to his property or affairs; or
d) he resigns his office by notice to the company: or
(e} he shall for more than six consecwiive months have been absent without
permission of the directors from meetings of directors held during that period and the
directors resolve thar his office he vacated,

REMUNERATION OF DIRECTORS

32 The directors shall be entitled to such remunerationas the company may by
ordinary resolution determine and, uniless the resoiution provides otherwise, the
remuneration shall be deemed 10 accrue from day 10 day.

DIRECTORS' EXPENSES

33 The directors may be paid all ravelling, hotel, and other expenses properly
incurred by them in connection with their acendancs at meetings of directors or
commitiees of directors or general meetings or separate meetings of the holdersof any
class of shares or of debenmres of the company or otherwise in connection with the
discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

34 Subject 10 the provisionsof the Act, the directors may appeintone or more
of their number 10 the office of managing director or to any other executive office
under the company and may enter into an agreement or arrangement with any director
for his employment by the company or for the provision by him of any services
outside the scope of the ordinary duties of 2 director.  Any such appointment,
agreement or arrangément 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
appotamment of 2 director to an executive office shall terminate if he ceases o be a
director but without prejudice w0 any ¢lhim w Jamages for breach of the contract of
service between the director and the company. A managing director and a director
nolding any other executive office shall not be subject w retirement by rotation,

85 Subject to the provisions of the Act, and provided that he has disclosed to the
directors the namre and exeent of any material interest of his, 2 director
nutwithstanding his office-

(a) may be 3 party (o, ot otherwise interested in. any ransaction or arrangement
with the company or in which the company is otherwise interested;
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[1:3] may be a director or other olficer of. or employed by, or a3 party to any
transaction of arrangement with, or otherwise interested in. 2ny budy corporate
promoted by the company or 1n which the company is otherwise interesied: and

fc) shall rot, by reason of fus viice, be accountableto the company for any benetit
which he derives from any such office or émploymentor from any such transaction or
arrangement or from any interest in any such body corporate and no such transacuon
or arrzngement shall be liable to be avorded on the ground of any such interest or
benefit.

86 For the purposes of tregulation 35-

fa) a general nonce given to the directors that a director is to be regarded 15 having
an interest of the natre and extent specified in the notice in any transaction or
arrangement in which 1 specitied person or class of persons is interesied shall be
deemed to "¢ a disclosure that the director has an mterest in any such transaction of
the nature and exient so specified: and

by an interest of which a director has no knowledge and of which it is
unreasonableto expect him to have knowledge shall not be treated as an interest of hus.

DIRECTORS' GRATUTFIES AND PENSIONS

37 The direcors may provide benefits. whether by the payment of gratwitics or
pensions or by insurance or otherwise, {or any director who has held but no longer
holds any executive office or employmentwith the company or with any body corparate
which is or has been a subsidiary of the company or a predecessor in business of the
company or of any such subsidiary, and for any member of his family (in¢luding a
spouse and a former spousc) or any person who is or was dependenton him, and may
(as well before as afier he ceases o hold such office or employment) contribute to any
furnd and pay premiums for the purchase or provision on any such benetit.

PROCEEDINGS OF DIRECTORS

38 Subject 10 the provisions of the articles, the directors 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. Tt shall not be necessary to give notice
of a meeting 0 a director who is absent from the United Kingdom. Questions arising
at a meeting shail be decided by a majority of votes. [n the case of an equality of
votes, the chairman shall have a second or casting vote, A director who is also an
alternate director shalk be entitled in the absence of his appoiniurio a separate vore on
behalf of his appointor in addition 1o his own vote,

29 The quorum for the transaction of the business of the directors may be fixed
by the directors and unless so fixed at any other number shall be two. A person who
hoids office only as an alternate director shall, if his appeintor is not present, be
counted in the quorum.

%0 The continuing directors or a sole continuing director may act rotwithstanding
any vacancies in their number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director may act only for the purpose
of filling vacancies or of calling 2 general meeting.

91 The directors may appoint one of their number to be the chairman of the board
of directors and may at any time remove him from that office.  Unless e is unwilling
to do s0, the director so appointed shall preside at every meeting of directors at which
he is present. But if there is no director holding that office, or if the director holding
it is unwilling to preside or is not present within five minutes after the time appointed
for the meeting, the directors present may appointone of their number 1o be chairman
of the meeting.

92 All acts done by a meeting of directors, or of a commiuee of directors, or by
a person acting as a director shali, norwithstandingthat it be afterwards discovered that
there was a defect in the appointment of any direcror or that any of them were
disqualified frem hotding office, or had vacated office, or were not entitled 10 vote, be
as valid as if every such person had been duly appointed and was qualitied and had
continued 10 be a director and had been entitled o vore.

93 A resolution in writing signed by alt the directors entitled to receive notice of
a meeting of directors or of a committes of directors shall be as valid and effecrual as
if it had been passed at a meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several documentsin the fike form
each signed by one or more directors; but & resolution signed by an aliernate director
need not also be signed by his appointor and. if it is signed by 2 director who has
appointed an alternate director, it need not be signed by the aliernate director in that
capacicy.

o Save as otherwise provided by the articles. 2 director shall not vore at a meeting
of Jirectors or of a committes of directors on any resolution concerning 1 marter in
which he has, directly or indirectly, an interest or dury which is material and which
conflicts or may conflict with the interests of the company unless his interest or dury
arises only because the case fails within one or more of the foilowing paragraphs-

{3) the resolution relates to the giving to him of a guarantes, security, or indemnity
in respect of money lent o, or an obligation incurred by him for the benefit of. the
company or any of its subsidiaries;

by the resolution relates Lo the giving 10 a third party of 2 guarantee. security, or
indemnity in respect of an ebligation of the company or any of its subsidiaries for
which the director has assumed responsibility in whele or part and whether alone or
jointly with others under a guarantee or indemnity or by the giving of security;

(<} his interest arises by virtue of his subscribing or agreeing to subscribe Yor any
shares, debentures or other securities of the company or any of its subsidiaries, or by
virtue of his being, or intending 1o become, a participant in the underwriting or sub-
underwriting of an offer of any such shares. debenmures, or other securities by the
company or any of its subsidiaries for subscription, purchase or exchange;




.

wl - ae resclutipn relates i any way 0 & Setirement henefits scheme which has
been approved. of is condittonal upon approval, by the Board of [nland Revenue for
taxatin purposes.

Far the purposes of this regulation, an interest of 3 person who is, for any purposeof
the Act ‘excluding any statory modificationthereof not in force when this regulation
becomes dinding on the company). connected with a director shall be treated as an
iterest of the director and. in relaton w0 an aiternate director. an interest of his
appointer shall be treated as an imerest of the alternate director without prejudice 10
any imerest which the alternate director has otherwise.

95 A director shall not be counted in the quorum present at a4 meeting in celation
© 2 resolution on which he is not entitled o vote.
9% The company may by ordinary resolution suspend or refax to any extent,

either generally or in respect of any particular mater, any provision of the articles
prohubiting 1 director from voling 4t a meeting of directors or of a2 committee of
direciors,

97 Where proposals are under consideration ¢concerning the appointmentof two
or more directors to offices or employments with the company or any body corporate
in which the company is interested the proposals may be divided and considered in
relation to each director separately and {provided he is not for another reason
precluded from voting) each of the directors concerned shatl be entitled to vote and be
counted in the quorum in respect of each resolution except that concerning his own
appoinument.

98 If 2 question arises at 2 meeting of directors or of 2 committee of directors
a5  the right of a director o vore, the question may, before the conclusion of the
meeting. be reterred 10 the chairman of the meeting and his ruling in relation to any
director other than himself shail be tinal and conclusive.

SECRETARY

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

MINUTES
100 The directors shall cause minutes to be made in books kept for the purpose-
(a) of 21l appointmmentsof officers made by the director; and

[12] of all procecdingsat meetings of the company, of the holders of any class of
shares in the company, and of the directors, and of comminees of directors, including
the names of the directors present at each such meeting.

THE SEAL

10t The seal shalt only be used by the authority of the directors or of a committee
of directors authorised by the directors. The directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so determined it shait
be signed by a director and by the secretary or by a second director.

DIVIDENDS

o2 Subject to the provisionsof the Act, the company may by ordinary resolution
deciare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the directors.

103 Subject to the provisions of the Act, the directors may pay interim dividends
if it appears to them that they are justified by the profits of the company available for
distribution. 1€ the share capita is divided into different classes, the directors may pay
interim dividendson shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shail be paid on shares carrying deferred or
non-preferred rights if, at the time of payment. any preferential dividend is in arrear.
The directors may also pay at intervals settled by them any dividend payable at a fixed
tare if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability 10 the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
paymentof an interim dividend on any shares having deferred or non-preferred rights.
{2 Except as otherwise provided by the rights amached to shares, all dividends
shall be declared and paid according 1o the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid: but. if any share is issued on terms providing
that it shall rank for dividend as frone 2 particular date. that share shail mank for
dividend accordingly.

103 A general meeting declaring a dividend may. vponthe recommendationef the
directors. direct that it shall be satisfied whtolly or partly by the distribution of assets
and. where any difficuity arises in regazd to the distribution. the directors may settle
the same and in particular may issue fractional cerificates and fix the value for
distribution of 2ny assets and may determine that cash shall be paid to any member
upen ihe footing of the value so fixed in order o adjust the rights of members and
may vest any assers in trustees.

106 Any dividend or other moneys payable in respect of 2 share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share or are joindy enntled o it by reason of the death
ot bankruptcy of the holder, 1o the register=d address of that one of those persons who
is first named in the register of members or 1o such personand to such address as the
person o persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons ensitled or 1o such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the company. Any joint holder or other person jointly entitled o a share
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as aforesaid may guve reeelpis for any dividend or other moneys payable in respect of
the share.

107 No dividend or other moneys payable in respect of 3 share shall bear interest
agunst the company unless vtherwise provided by the nights actached 10 the share.

108 Any dividend which has remained unclaimed for twelve years from the date
when it became Jdue for payment shall, if the directors <o resolve, be torfeued and
CEase 10 remaint owing by the company.

ACCOLNTS

H09  Nomembershall (as such) have any right of inspecting any accounting records
or other book or document of the company except as conferred by statute or authorised
by the directors vr by ordinary resolution of the company.

CAPITALISATION OF PROFITS

110 The directors may with the authority of an ordinary resolutionof the company-
(2) subject as hereinafter provided. rescive to capitalise any undivided profits of
the company not required for paying any preferential dividend (whether or not they are
available for disiribution) or any sum standing to the credit of the company s share
premium account or capital redemption reserve;

(b} appropriate the sum resolved to be capitalised 1o the members who would have
been entitled 0 it if it were distributed by way of dividend and in the same proportions
and apply such sum on their behaif either in or towards paying up the amounts, if any.
for the time being unpaid on any shares held by them respectively, or in paying up in
full unissued shares or debentures of the company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to thuse members, or as
they may direct, in those proportions, or partly in one way and partly in the other: but
the share premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, only be applied
in paying up unissued shares 10 be allotted to members credited as fully paid;

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

{d) authorise any person (o enter on behalf of all the members concemed inte an
agresment with the company providing for the allogment to them respectively, cradited
as fully paid. of any shares or debentures 10 which they are entitled upon such
capitalisation, any agreement made under such authority being binding on all such
members,

NOTICES

111 Any notice to be given to or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of the directors need not be in writing.
112 The company may give any notice to 3 member either personally or by sending
it by post in a prepaid envelope addressed to the member at his registered address or
by leaving it at that address. In the case of joint holders of 2 share, all notices shail
be given to the joint holder whose name swands first in the register of members in
respect of the joinu holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United Kingdom and
who gives to the company an address within the United Kingdom at which notices may
be given to him shail be entitled to have notices given to him at that address, but
oliterwise no such member shall be entitled to receive any notice from the company.
113 A member present, either 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 (o
have received notice of the meeting and. where requisite, of the purposes for which it
was called.

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

1153 Proof that an envelope containing 2 notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. A notice shail be
deemed o be given at the expiration of 48 hours after the envelope containing it was
posted.

116 A notice may be given by the company to the persons entitled to 3 share in
consequence of e death or bankruptcy of 2 member by sending or delivering it. in any
manner authorised by the articles for the giving of notice 10 a2 member, addressed t0
them by name. or by the title of representatives of the deceased, or trustee of the
bankruptor by any like description ar the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to de so emtitled. Until such a0
address has been supplied, a rotice may be given in any manner in which it might have
been given if the death or bankruprey had rot occurrad.

WINDING LP

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




oMY | .

118 Subject to the provisions of the Act but withous prejudice to any indemnity
10 which a director may otherwise be eniitled, every director or other officer or
auditor of the company shall be indemnified out of the assets of the company against
any liability incutred by him in defending any proceedings, whether civil or criminal,
in which judgement is given in his favour or in which he is acquitted or in connection
with any application in which relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of wrust in relation to the affairs of the
company.
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