THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
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" BAINBRIDGE INTERNATIONAL LIMITED

1. The Company's name is "BAINBRIDGE INTERNATIONAL LIMITED".*

2. The Company’'s registered office is to be sitvated in England & Wales.

3. The Company’s objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders. manufacturers’ agents and representalives, insurance brokers and
consuitants, estate and adverlising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, imponters and exporters, manutacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, underntake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, adverlising agents and contractors, general storekeepers, warehousemen,
disccunt traders, mail order specialists, raiiway, shipping and forwarding agents.
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; “haulage and transport contractors. garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, crafl, plant. machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient. or to become interested in, and lo carry on or dispose of, remove or put an end

to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.
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*The name of the Company was changed from BAINBRIDGE/AQUABATTEN LIMITED on 27
September 1994.




(b) To carry on any other trade or business whatever which canin 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 propery
whatever, and any rights or privileges of any kind over or in respect of any property.

(d) To apply lor, register, purchase, or by other means acquire and protect.
prolong and renew, whether in the United Kingdom or elsewhere any patents, patentrights,
brevets d’invention, licences. secrel processes. trade marks, designs, protections and
concessions and to disclaim. alter, modity. use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and lo expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

() Toacquire or undertakethe whole or any part 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 is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or
company, or to acquire an interast in, amalgamate with, or enter into partnership or into
any arrangement for sharing 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. debeniures. debenture stock
or securilies that may be agreed upon, and to hold and retain. or sell, mortgage and deal
with any shares, debenlures. debenture stock or securities so received.

{fi To improve, manage, construct, repair, develop, exchange, ‘et on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of. or otherwise deal with all or any part of the property
and rights of the Company.

{g) To invest and deal with the moneys of the Company not immedialely 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 indemnity 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 cbiigation 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).

(i) To borrow and raise maoney in any manner and to secure the repayrnent of any
money borrowed. raised or owing by mortgage, charge. standard security, lien or other
security upon the whole or any parl of the Company's property or assets (whether
present or future). including its uncalled capital. and also by a similar morigage, charge.
standard securily. lien or security to secure and guarantee the performance by the

Company of any obligation or liability it may undertake or which may become binding on
it.

{) To draw, make, accept, endorse. discounl. negotiale, execule and issue
cheques, bitls of exchange. promissory notes, bilts of lading, warrants, debentures, and
other negatiable or transferable instruments.




(k) To apply for. promote, and obtain any Act of Parliament, order, or licence of the
Depantment of Trade or other authority for enabling the Company to carry any of its
abjects into eflect, or for effecting any modification of the Company's constitution, or for
any other purpose which may seem caiculated 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,
" minicipal, local, or otherwise) thal 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 charnters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or ctherwise, 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 financiai interest. to
provide secretarial, 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 acquiring 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 tikely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the ptacing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities 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 in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securmes of any
company purchasing the same.

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

() Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid 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 persan, firm or company to
pay the same, and to pay commissions to brokers and others for underwriting, placing.

selling, or guaranteeing the subscription of any shares or other securities of the
Company.

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




Company orits Directors or employees. or may be connecled with any town or piace where
the Company carries on business; to give or award pensions, annuities, gratuities. and
superannualion or olher allowances or benelits or charitable 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 servedthe Company. or any
company whichis a subsidiary of the Company or the holding company of the Companyora
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 relalives and dependants of such persons; to make paymenls towards insurance;
and to set up, 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
their 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, hoiding or fellow
subsidiary company and tolend money to any such employees or to rustees on their behaif
to enable any such purchase schemes o be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
‘Sections 155 to 158 (inciusive) of the Act (it and so far as such provisions shall be
applicable), o give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1){a} of the Act) tor any such purpose as is specified in Section
151(1) andror Seclion 151(2) of the Acl.

{v} To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company lo be registered or recaognised 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 sel 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 shalil, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reterence 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 therein
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 1o the
Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.




(4} In this Clause the expression "the Acl” means the Companies Act 1985. but

so that any reference in this Clause o any provision of the Act shall be deemed to

. nclude a reference to any statutory modificalion or re-enactment of thal provision for
the time being in force.

4. The liability of the Members is limited.

*5. The Company’s share capital is £2,500,000 divided into 2,500,000 Ordinary Shares of £1 each.

?

* The Share Capital of the compapy was increased to £2,500,000 by the creation of 500,000 Ordinary

- * Shares on 29™ December 2009.
We, the subscribers to this Memorandum of Association. wish to beformed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names.

b . ' Number of shares taken
Names and addresses of Subscribers by each Subscriber
1. Instant Companies Limited. - One

2. Baches Strest,
London Nt 6UB

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

a

o

!

-~ Total shares taken V - Two

Dated the 4th day of January, 1989.

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




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BAINBRIDGE INTERNATIONAL LIMITED

PRELIMINARY

1.{(a) The Regulations containedin Table A inthe Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F} (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A"} shall apply to the
Company save in 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 Arlicles the expression "the Act” means the Companies 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 '

P
2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated 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 aver or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think -
fit.

(b) All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Direclors propose to issue shall first be oHtered to




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 shali by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within which the offer,
it not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by a like pericd
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aloresaid except by way of fractions and any
shares released from the provisions of this Arlicle by any such Special Resolution as
aforesaid shall be under the control of the Directors. who may allot. grant options over
or otherwise dispose 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 lerms 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.

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

(d) The Directors are generally and unconditionally authorised for the purposes of
Section B0 of the Act. lo exercise any power of the Company to aliot and grant rights to
subscribe for or convent securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may.
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) be renewed.
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

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

4. The liability of any Member in default in respect of a call shall be increased by the
addition 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 notice convening a General Meeting shall be required to specify the general
nature of the business 1o be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeling. and aiso all that is transacled at an Annuai General Meeting, with the exception
of declaring a dividend. the consideration ol the accounts. balance sheets. and the




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

(b) Every nofice 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 right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitted o receive shall be sent to the Directors and 1o the Auditors
for the time being of the Company. )

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

(b) f a quorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week atthe
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 present within half
an hour from the time appointed therefor such adjourned General Meeting shall be

. dissolved.

(c) Clause 41 in Table A shall not appty to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Ctause 64 in 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 nc maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shail be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed 1o be vesied in
the Directors generally, and Clause 8¢ in Table A shall be modified accordingly.

(c) The Directors shali not be required to retire by rotation and Ciauses 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:-

(i) he is recommended by the Directors; or

(i} 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
{(e) Subjecl 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, either to fill a
vacancy or as an additional Director.

(f) The Directors may appoint a person who is willing to act to be a Direclor.
either to fill a vacancy or as an additional Director, provided thal 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 tor the time being in force.



BORROWING POWERS

8, The Directors may exercise ail the powers ot 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 securily convertible into shares) to Section B0 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and other
securilies whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitted 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 [rom time to time direct, and the first sentence of Clause 66 in
Table A shall be moditied accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an aiternate Director to represent more than one Director, and an aiternate
Director shall be entitted at any meeting of the Directors or of any committee ot the
Directors to one vote for every Director whom he represents in addition to his own vote

(it any) as a Director, but he shall count as only one for the purpose of determmmg
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated it he becomes incapable by reason of iliness

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.exércise the powers of the Company conferred by Clause
“. 3(t) of the Mémorandurm of Association of the Company and shall be entitied to retain any
s -benefits _receqveq _by_them or any of them by reason of the exercise of any such powers.

(b) Clause 87.in Table A shalt not apply to the Company.

o

PROCEEDINGS OF DIRECTORS

. :12 {a) A Director rnayﬁote at any meeting of the Directors or of any commitiee of the
E}nreclors on: any resolution, notwithstanding. that it in any way concerns or relates to a
} * ify. which he. has.\dﬂ'éct‘ly, or mdlrectly any- kind-of inlerest’ whaisoever and if'he -
sT'oaJE Vot onan such resolation as aforesaid his vote shallbé counted; ang:in relation
' yw T¢ u)nrr as: afoyesaid he shall (whether or.nat ha shal vol@ Nl the same)

""‘ ’L"' “tﬂg 'mlo*acewni m"t:atcﬁta.trng the duorum present at:the meehng-

"= % (b) - Clauses 9410:97- (mcluéwe) in Table A shall not apply 10 the Company




INDEMNITY

13. {a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any tiability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connectlion with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shal! only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and addresses of Subscribers

1. Instant Companies Limiled
2 Baches Street
L.ondon

2. Swift Incorporations Limited
2 Baches Street
London

Dated this 4th day of January, 1989.

Witness to the above-signatures, Terry Jayne
2 Baches Streel
London




The regulations of Table A o the Companies Act 1985 apply 10 the Company save in so far as they are nol excluded or varied by

ils Articles of Association,

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

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

lNTERPFlETATION
in these reguistions — ) ! L
'tho Act’ means the Companies Act 1985 including any statutory modification or
re~gnactment theraof {or the time being in force.
" ‘the articles’ means the arlidles of the any.
‘clear days’ in relation 10 the period of a NOLCE Means thal period axchuding the
day when 1he notice is given or deemed 10 be given and the day for which it is
gmnoronwndmusmlahullec
‘axcyted’ incluges any mode of execution,
*offica’ means the registertd oltice ol the company.
“the holder’ in refation to sheres means the member whase name is entersd n

any.

‘secretary’ means the secretary of the company or any other person appointed
to perform the dulies of the secretary of the company, induding a joint, assistant
or deputy secretary.

“tha United Kingdem™ means Great Britam and Northesn keland.

Unhss he cantext GIherwise requires. wonds of Bxpressions contained in these
bear the samg meaning as i the Act bul excluding any statuiory

nmifmuonmereol oot in force whan these regutations become binding on the

company.

SHARE CAPITAL

2. Subject to the provisions of the Act and withoul prefudice 10 any rights
atiached {0 any existing shares, any Share may be issyed wih such nghts or
rastrichons as the company may by ordinary resolution determing

3. Subject 1o the provisions of the Act, shares may be issued which are 1o be
mdecmedo:arelobcllauetoberedsemedmmeomlmofmenm\panyotnm
Wmmmmsmdmmhm&nmumybeww artcios.
4. Themmanymayenefmmepmrs COMTissions contemrgd by
the Act Subject to the provisions of the Acl, any such commission may be satisfied
bylhepuymemorcashorwtheanolmnloﬂul!ynrpamynadwuorparuym
mwcyandparn inthe oher.

5. Except as required by law, NO person shalt be recognised by the company as
ho!dmg:n share upon any trus! and [except as otherwise provided by the
articles or by taw) the company shall nol be bound by or recognise any interestin
any share except an absoluie right 10 the entirety thereo! in the holder.

SHARE CERTIFICATES
8. Every member. upon becoming the hotder of any shares, shall be enliued
withoul payment 10 ane certificata for alf the shares of each class beid
{anu upon\ransfanhgapaﬂofmmmwmdawdm 10 8 cerll

the balance of such hdd:r\g)ormeemﬁuhseamiuomormdns
r.ha.resupon payment for evary cartificate alter the frs of such reasonable sum
a3 the direciors may detacming. Every certilicate ahall be sedlod with the senl
and shall specily the numbet, dassmdl:hstmwhgrumbusmw)dm
shares 1o which itrelales and the &rmount of 1espaclve amoun! meroon
Mcmmmmmbemwmmema\eu l:ne
heid joirdy Dy Severat persons and delivery of acertilicaie bonepmhoberm
be 8 sufficient dalivery to all of them.
7. i ashare cerlificata is defaced, wormn-oul, logior destroyed. il may be renewed
on such lerms (it any) as toevidence and indamnity and payment of the expenses
raasonably incurred by the company N investgating evdence s the drectors
may determame but otherwise frea of charge, and (in the case of detacement or
weoearing-out) on detivery up of the old cernficate.

LIEN

8. The company snall have 3 1irst and paramount hen on every Share (notbeing a
fully para share) for all moneys (whelhes presentty payable o not) payable at a
fixed tine or called in respetiol thatshare. The dueCtors may at any time declare
any share to be wholly or inparLexempt from the provisions of this regulation. The
COMPAany's hen On A ShiRrG SNall EXIena 10 any AMOUNT PAYAIE in respect of i,

9, The company mgy sefl i suth manner as the direclors determune any shares
on whict the company has a ben if a8 sum in respecl of which 1he hen exisis s
presentty payable angis nol paxd wilh lourteen clear days after nolice has been
given 10 ne holcer of the shate or 1o e person entiled N congeguence ¢f the
Gealh o bankrupicy of the hokler, deMandmg Payment gnd S1aling Mal it the
notice 15 nol Comphed with the shares rmay be sold

10. Togwe elfect 1o a Salg The Jueclors Mmay 2uthonse SOME PErSON (D execule
an msirymen of Lransfer of the shares sold 10. or 0 accoraance with the
gitectsons of the purchaser The ntie of e transleree ic e shares shall npt be
alfecies oy any MTEGLAAMYY 1N 08 invahdily O Wt DIOCRETINGS In IetmIence 10 the
sale

11 The rie: proceeds of the sale, atier payment of the costs. shab be appkegm
paymen' 2' s¢ much of the Summ 1ot winch the et exists as 15 presenty payable,
and any *exgue shall (upon Surrender 0 e Company for cancetlation ol e
cerhlica 1or (¢ Shares SOl0 and suthec) o 8 hke hen O Any moneys not
presontls Dayable 3s cusled LPON the shares betore the sale) be pand 1U The
person enule 10 the shares al Lhe dale of 1he Suie

CALLS ON SHARES AND FORFEITURE

12 Suteel' i¢ the terms Of akoimen) (he CreCiors May make Calks upon the
MEMDES « rPu[-CLOL ANy MONCYS UNPAIO 01 The! Shares iwhether s respect ol
NOMINA: « 326 O premuum) anc tach Member shalt {subyect 10 reCemng at least
loutweer - Qays NotGl SPECyng whesf: gns wihe-i DAYMEN! 1% 10 be made)
Py I it Mgty AL feQuit GO Dy IhE ROLCe I 3MOount Called 00 s Shares A
Ca Mg, e reJured (G Le- DAIT DY inslsimenis A cafl may belon- iecemt by Ine
COmPar, - * a4, SuMmJud 1heHunae’ b rvieed ~ wholt O part ang paymeni of
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{he shares o respect whereot the call was made,
13, Acall thall be deerned 1o hiave been made &t Ihe tene when the resoiution ol
the drectors authorising the calt was passed.
14. The joint nolders of a share shatl be joinlly and severally liable lo pay all calls
o respect thergal.
15. Ha call remaing unpaid after it has become due and payabke the person irom
whorh ilis due and payable shat pay mlerest on the amount unpaid fromthe day it
becams due and payable unlilil s paid at the raie fixed by the ierns of aliciment
of the share or in the notice of the call, or  no rale is fixed. at the appeopriate rale
{as delined by the Act) bul the direciors may waive payment of the interest wholly
o N parl.
18. An amount payable in respect of a share on a¥otment or 3t any (ixed dale.
whather in respect of noming valye of premium o 83 an instatment ol a call, shall
be degrmed 10 ba a call and It is No1 paid the priwisions of the articles shall apply
uﬂmagmumlhaﬁbecmduemdp?‘:blnbymolacﬂ
7. Subject o the terms ol 2ioimend. the directors may make arrangements on
tha issue of shares tor a difference between the hoiders i the amounts and imes
o of catls on their shares.
1. N acall remains unpad elter il has become due and payabie the direciors
may give 1o the parson from whom it is due not less than fourieen clear days’
notlice requiriing paymeri of the amount unpald togethar with any inlergst which
may have accrued. The notice shallname Ihe piace where paymentis toba made
and shalt siaia tha ff the noticea Not complied wilh the sharas in respect of which
the call was made will be lizble to be torfeited.
1. N ihe notice i3 nO1 Complied with any share in reSpect of which it was given
may, belore the payment required by the notice hrs been made, be torleitad by a
resotution ol the diraciors and the forlaiture shas .aclude all dividends or other
toﬂcmys payable in respec! of the forfeited shares and not paid before the
iture.
20. Subjectiothe provisions of the ACY, 3 forteitd sharg may De soid, re-allotted
or otherwise disposed of on such lerms and in such manner &S the dreClors
determing aither 10 1he person who was batore the (orieiture the holder or 1o any
gther person and a1 any time belore sale. re-afiotiment or other dispesition, the
forieilure may be cancalied on such lerms g3 tha direGiomn think i, Where lor the
purposes of 13 disposal a toreiten share is to be ransierred o any person the
direciors may authorisa some person 1o execute an instrument of transfer ol the
share W0 thal person.
21. A person any of whose shares have been forfeiled snall cease 1o be a
mamber in respact of them and shall surrender (0 the company for cancedation
the certificate lor the shares forigiled but shall remain liable o the company tor all
moneys which at the date of forfeilure were presently payable by him lo the
company in respect ol those shares with interest at the rate at which interes) was
payaueonmosenw\eysbetore e torleitura Or, il NO Nteresi was so payable. al
the aporopriaie rate (as defined in the Act) from the date of lorfedure untd
payment but the direciors may waive payment wholly or in past or enforce
Nt wilhou! ny allowance Tor the value of the shares 2t the e ot toriaiture
any considerabion received on their disposal.
& Ammuydedzalmby.mumommmn:huehnMn
forigiwa on & specihed date shal be conclusive evidence of the facts stated in
uu ﬂmdmngwmmwﬂuﬂmmdmmuam
subject 10 ihe execulion ol an instrument of trensler il necessary)
cmstmﬂeagoodmlemmemareandmepersmtomnmmareas
disposec of shall NG be bound 10 &€ 10 e ApPicalion of the consideration, i
any. nor shall fus lite 10 the share be allecied by any imeguiarily in or invakdity
of the proceedings i reference to a Torleiture or disposal of the share

TRANSFER OF SHARES

23. The mswrument of Lransler of a share may be in any usual 1orm or in any
atner torrm wheh the direciors may approve and shall be executed by or on
behal’:# ihe transferor and. uniess the shase 1s lully paid, by o on behall of ihe
\ransierge.

24. Tne deeciors may retuse \o regswr e iranster of g share whuch 1s not
fully paid to 8 person of whom they do not approve ant they may refuse 10
regisiern he Wansiar of a share on which the company has 2 ken They may also
refuse 0 joqister a transier unigss —

{a) 1t 1S Indgec a1 the ollce o a such other place as the direcions may
appont and is ACCOMpared by the cerdcate lar the shares 10 which it relates
and such oihet eviaence as the dreciors May /easonadly reQuire 10 show Ihe
nght of the transieror 10 make the fransier.

{b) nsntespect of onty one class of shares; and

{€) o 1510 1avour of not more 1Ran lout iransierees
25 Uhe dwedtars retyse to reqisler a ransier of a share they shal witrun two
MONINS alter the ale On which the ransler was lodged with e COMPany seng
1o the ransieree nonce Ol the retusal
26 Tne registration of fransiers of shares or ol ranslers of any ciass of shares
may De suspended al such bmes and Ior Suth penods (rot exceedng thirly
4aYS 10 any yedr) as 1he dreciors May geiermne
27 No lee shall e chargeo tor the regisiranon of any mstwment of transter or
other gocument relating 1o or alliechng the tille 10 ary share
28 The tumpany shall b enitied 10 retam any nstrument of transter winchas
regisiered bu! any tnsirument o Iransier which the sreciars reluse | regesict
shall be reurned 10 the person IAgGING I when nolice of the relusal is gven

TRANSMISSION OF SHARES

28 I 3 memDE" Jis INE Sutvive” OF SUTVIv0:s WRLCE NC w2 @ ANl NoioeT and
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30 A perso- Decomng enntled 10 8 Share in consequence of the death or
bankiupicy &' 2@ Memder may. upon such evidence beng produced as the
direcions May oropeny require. plect @iher to become the hoides: ol the share
& 1o have 5ome persan nominated by him regisiered as the transteree. Il he
elects 1o become The holder he shall give natice 16 the company to that eftect. i
he elecrs tc have another persan registered he shal execule an instrument of
transfe: of the share 1o thai pergon. Al the arlicles relaling 10 e transfer of
shares shak apply 10 the nolice or nstrument of transter as d il were an
instrumen) of transler execuled by the member and the death or bankmupiey of
the membe- had noi dccurred.

3% A person becoming entilgd to a share m consequence of the death or
bankrupicy 0! a memper shail have the nghts to which he would be entiied i
he were the hoige: of the share. excepl that he shab nol before being
regrstéred as the hoicer of the shate. be entited in respect ol il to attend or vote
.l any meeting of the Company or 4t any separate meeling of the holders of any
class of shares in the company

ALTERATION OF SHARE CAPITAL
32. The company may by ordnary reschition —

{a) ncrease ils share capnal by new shares Of such amount as the
rgsolution prescribes.

(b) consobdate and divide all or any of its ghare capital into shares of larger
amount than its exiskng shanes:

{¢] subject 1o the provisions of the Acl. sub-divide ils shares. or any of
them. inlo shares of smaller amount and the resolioh may determine that. as
between the shares resuiting from the sub-division. any of them may have any
geelerence ¢ advantage as compared with the others: and

(@) cancel shares which. at the date af the passing of the resolution, have
not been 1aken or agrees to be 1aken by any person and diminish the amount of
its share capdal by the amount of the shares so cancelled.

33 Whenever as a resull 0 a consolidation of shares any members would
become entitied 1o fractions of a share, the directors may. on behatl of those
mambers. set the shares representing (he fractions lor the best price
reasonably oatainalié o any person (including. subject 1o the provisions of he
Act. tha company) and distnbut? the net proceeds of sale i due proporiion
among those members, and (he Girectors may authorise 50Me person to
executa an msiryment of transter of the shares 10. of in accordance with the
direction of. the purchaser. The transteres shall not be bound to see o the
apelication of he purchase money nor shall his title Lo the shares be affecied
by ary irreguladity in or invalidity of the proceedings o reference 10 the sale.
34. Bubject'te the provisions of the Acl ihe company may by special
rasolution reduce its share capital. any caphal redemption resarve and any
share pemum account in any way,

PURCHASE OF OWN SHARES
35. Subject to the provisions of the Act, the company may purchase its own
shares unclusng any redeemabie shares) and. if itis a privats company, make
2 paymenl 1t respect of the redemption of purchase of fis own shares
otherwise than ot of gistributable profits of the company of the proceeds of @
fresn issue 0° shares

GENERAL MEETINGS

35. All general meetmgs other than annual general mestings shall be called
extraordinary general meetings.

37 The direciors may call general meatings and, on the requisition of
members pursuant 10 the provisions of the Acl. shall forthwith procsed o
convene an exiraordinary generai meeting for a dale not later than eight weeks
after receipl of the requisition. H there are not within the United Kingdom
sufficient direciors to call a general meeting. any director or any member of the
company may call a general mesling.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting and an extraordinary generat meeting called
{or the passing of a special resohition or a resokdion appainting & parscn as a
direcior shal! be calied by ai leas! twenty-one clear days' notice. All other
extraordinary genaral meetings shall be calied by at least fourfeen clear days’
mm:dnmagenem meeting may be caled by shorter notice if it is so
agread:—

(8} in the case of an annual general meeting. by all the members entitiad ko
attand and vole thereat: and

{b) in ihe case of any other mesaling by a majprity in number of the
mambers havng a to attend and vole baing a majority together hoiding
001 less than mnety wmmmmmﬁndmmmmt

right,
mmmmalpnuwmmwplmolmmeﬁngwww
nature of the business 10 be transacted and, in the case ol an annual general
meeting. shal spacity the meeting as such.

Subject 1o the provisions of the articies and 1o any restrictions imposed on any
shares, the notce shatl be given 1o all the members, to al persons entilied 102
share »n consequence of the deain or bankruptey of a8 member and 1 the
direciors and auditors

39, The accidental omission 10 grve notice of @ meeting 10, of the non-receipt
of notice of & meeung by. any person entitled to receive notice shall not
invaligale the proceecngs at thal meeing.

PROCEEDINGS AT GENERAL MEETINGS

40. Nu busmess shak be transacted al any meetmg unless a quorum is
present. Two oersons entitied to vote upon the busingss 10 be ransacied, each
being a mermper or a proxy for a member of a duly muthorised representative of
8 corporatior shall be a Quorum,

41, t such a quarum s Nl present within hall an hour trom the time appointed
fot the mesting. or f Quing 3 Meeting SuCch a QuUOAIN CRases K be present, the
meeting shali s1and agiouined 10 the same day in the next week ai the same
lire and place or 1o suzh tvne and place As the ditectons Mmay deierming.

42. The charman, o aty 0! the board of directors o mn his absence some ather
direcior nominaled by the dueciors shall preside &s chasman of the mesetng,
but if nesther e charman nor such other direciar (#7any) be present within
fitleen munules aller 7€ tme appomied lor halding fhe meeling and willing to
act, he Airesion preseat $nan elect one of thetr number 1o be charman and, il
there 15 only one direcior present and willng to ack, he shall be charman.

43. I no director 15 wiwng 10 ac! as chairman. of il no direclor 15 present within
litteen minures atier e Lime appoted for hoiding the meeung. the members
present and entieo 1L vole Shall choQse one of theit number 1o be chawman
44, A director shall narwithstanding thal he 1s nol 3 member, be enhlled lo
altend and speak at any geneta! meeling and al any separale meeting of the
hokiets of any £1ass o' shares in the company

45. The charman mas win the consent ol @ meetng al which 3 Quonum (&
present (and snallil 82 grecied by the meeting), adjourn the meeting from ime
1o ime and -om plaze 1 plate bul no In shal be 1r d a1 an
agourned Mmechng Ce thah DUSINESS winCh mught properly Nave boen
ANSACIRG 2" Ine mesing had the adiournment not 1aken place When a
MMEEUNG 18 33oufbel “uf louti-th days of more, al least seven clea: dayy’
NOULe shal bt qver L2eCiiying 1NC Time- and place of the adioutned meehng
ang e Qeme=a nutes o' B Lausness 1 10 ransacked Omerwist il Shalt nol
D NELESSI . T Qi 2, Sul T BLLIE
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hands unless before. or on the declaration ol Ihe resul! of. the Show o1 hands a

poll is duly demanded, Subject 1o the provisions of he Aci. a poll may be
demanded —

{a} by tne chawman: of

(b) by atleasl two members having the nght (o voie at the meeting: oF

(¢} by a member or members representing not tess than one-tenth of the
total voling nghis of all the members having the right to vote al the Mmeeting: of

{d} by & member or members holding shares conlerring @ night 1o vote at
he meeting being shares on which an aggregale sum has been paid up egual
::ar:ol';“u than one- tert of the 10tal Swm pad up on alt the shares conterring
and a demand by a person as proxy for a member ghalt be the same 25 a
demand by the member.
47, Unless a poll is duly dermanded a declaration by the charman thai a
resolutian has been carmied ¢r carfied tnanimously. or by a parucular majority.
or K081, or nol tarried by a parucuiar majcrity and an entry 1o that effect in the
minutes of the meeting shall be conclusive evidence of the tact without proof of
the number or proportion of the voles recorded in favour of or against the

resslution.

48, The demand tor a poll may. belore the poll is taken. be withdrawn bul only
with The consent of the chaimman and a gemang so withdrawn shall nol be
takan 1o have invalidated the result of a show of hanas deciared before the
demand was made.

49. A poll shall be laken as the chairman drecis and he may appaint
sctutineers (who need not be members) and fix & lime ang place tor declaring
the result of the poll. The resutt of the poll shall be deemed 1o be tha resolution
of the meeling at which the poll was demanded.

50. In the case of an equality of voies. whaiher on a show of hands o on a poll.
tha chalrmarn shall be entitied 10 a casting vote in addition (0 any other vote he

may have.

51. A poll demanded on the eloction of 8 chairnan Of on a question of
adjourmnmeni shall e 1aken lorthwith. A poll gemanded on any other question
shalt be taken either torthwith or at such lime and place as the chairman direcls
not being more than thirty days after the poll is demanded. The demand fora
podl shall not prevent the continuance of a meeting for the transaction ol any
business other ihan the guestion on which the poll was demanded, Ha pollis
semanded before the declaration of the result of a show of harxis and the
Wbun is duty withdrawn, the maeting shall continue as if the demand had not

maoce.

£2. No notice need be given of a poll nol 1aken Tortnwith if the time and place
at which it is lo be taken ane anhounced 21 Ihe meeling al which 1is demanded.
In any other case at leasl seven clear days' notice shall be given specitying the
tirme and place a1 which the poll is to be taken.

53, A resolution in writing execuied by or on behalt of each member who would
have been entited 10 vole upon it if i had been proposed at » general meeting
at which he was present shall be as eflectual as if it had been passed &t a
general meeting duly convened and held and may consist ol several
instruments in the fike form gach exaculed by or on beha't of one or more
mambers.

VOTES OF MEMBERS

54, Subject 10 any righis or restrictions atiached 10 any shares, on a show of
hands every member who (being an individual) is present in person o (being a
corporation) ks present by a duly authorised represeniative. not being himseal &
member entitied to vote, shall Rave one vole and on a poll every mamber shall
have one vote lor every share of which he is the hoider.

55, In the case of jont holders the vole of the senior who tenders a voie,
whether in person or by proxy. shall be accepted 10 the exclusion of the vates of
the other joint holders: and seniority shall be determined by the orger in which
the names of the holders stand in the register of membars.

58. A member in respect of whom an order has been made any courl
having jurisdiction (whether in the United Kingdom or eisewhere) in maners
conceming menital disorder may vote, whethar on a show of hands Or on a poil,
by his raceiver, Curator boms or other person authorised in that behall
appointed by that court, and any such receiver, Curdior bonis or other person
may. on a poll, vote by proxy. Evidence 10 the satistaction of the directors ot the
authonly of the person ciaiming to exertise the right 1o vote shan be deposited
&t the office, or al such other place as is specilied in accordance with the
articies for the depasit of instruments of praxy. not kss than 48 hours belfore
the time appointed tor holding the meeling or adjoumed meeting al which the
mgomeislobeexercised and in default the right 16 vole shall not be

£7 No member shall voie a1 any general meeting or al any separate mealing

of the hoiders of any class of shares in the company. either in parson or by
 in respact of any share hatd by him unless all moneys pressntly payeble

Eanhnspecldmmmmmuid.
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meeting o adjourned meeting at which the vole obiected to is lendered. and
avery vote not disatiowed at the meeting shal! be valid. Any objection made in
due time shall be referred 1o the chairman whose gecision shall be final and

conclusive.

59. On a poll voies may be given either personally or by praxy. A member may
appoirm more Lhan ong roxy 16 atlend on the same occasion.

60. An instrument appointing a proxy shall be in wnling. executed by & on
behall of the appointor and shall be n e foliowing form (or in & form as nasr
thereto as Groumstances allow or in any other form which 15 usual or which the
direclors may approve).—

PLC Limitea
/We, .of .beings
member/members ol the ax d company. hergby appoint of
. or Laihng him, of as

my/ous proxy 10 vole th mTy/Dut name(s) and oh my/our benail at the annual’

axtrporginary general meeling of the Company to be held

on 9 , and atany adjoumnmeni theteol,

Signedon 19 -

61, Where it 1s desired 10 atlora members an opporiumly ol Instrucing the

proxy bow he shall act the insirument appoing a praxy shall be n the

followang Jorm (01 10 @ form as near therelo 85 CUCUMSIANCES allow o 1N any

olher [ofm winth 15 uSual Of whiCh Ing- Jueciors may apprave) =

: PLC Lumited

UWe, ol .bnga

member/memders of the above -named CoMpany hereby appont ol
.of faknghim of

. AS my/our proay tovole n my/our

namets) #nd on Mmy/our behall a1 the annual’ Exiraordmary general meetng ol

the company, 10 be held on ang at any adjournmen theseo!

This form 1S 1o bDe used i respect ol i resolubons Menhoneg below ab

tohows

Resalubon No 1 "tor “agarrts!

Resolution Nu 2 "lor “agans:

“SUke vt whichever (s not GesecS

Unless omefwasi iNSTIUCH-a 11 pross May w05 s - Panke, [N TS HICOR I 41

voing

Signec s Qay o' 1%
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approved by e dweciors may.—

[a) be deposted at the ofhce or al such omer place wathin the Uniied
Kingdom as s speched m lhe nolce converung the meetng or n any
instrument of proxy sert out by e combany in (labon to (he meeling Not less
than 48 hows belore the tme [of holding the meatng Or A4jouned maeting a1
which {ne persors ngmed m [he nsirumen Oroposes 10 vole. Of

(b} in te case of a poll taxen more than 48 hours atter it is cemanded, be
depositad as aloresaid aiter the poll has been demanded And not kess than 24
mours betore 1he irme appoinied for the taking of Ine peli: or

{c) where me pollis Rot taken forthwith but v taken not more than 48 hours
alter it was demangded. be délivered al the meetng al which the poll was
demancec 10 the chairman of 10 the secTeiary Of 10 any direcior;
gnd an instrument of proxy which is not deposited or delivered 1n 8 manner 50
permitted shall be invakd .

63. A vole given or poll demanced by or by the duly authorsed
represenmauve of a corporation shall be valid notwithsianding the previgus
delermination of the authonty of the person voting of demanding a poll uniess
notice of the delermination was received by the company ai the office or a1
such othet place a1 which the wnsirument of proxy was duly deposited Cetore
the commencement of Ine meating or adjourned meeting al which the vote is
given Or the pal demanced or (in Ihe case of a pafl taken otherwise than on the
may as the meeting or adioutned meetng) the brhe appointed for 1aking

NUMBER OF DIRECTORS

84. Unless otherwise catermined by orginary resolution, the number of
diractors [other than gliernale directors) shall not be subject to any maximum
but shal) be not lgss than two.

ALTERNATE DIRECTORS

65. Any duector {other than an allernate direcior} may Bppoint any glher
dwecior. of any other person approved by rasclution of the directors a willing
10 2c1, 10 be an ahemaw diractor and may fernove from office an ehernate
direc1ar so appointed by him.

68. An aliernate girector shall be entited to receive notice of all mestings of
direciors 8nd of all meatings of committees of directors of which nis appointor
is 8 membar, 10 attend and vole at any such meeling at which the director
appointing him is not personally present. and gensrally to perform all the
funetions of his sppoinior as & director in his absence bul shall not be entitied
10 receive any remunaration from the company for his services as an allernate
difector. But i1 shall not be necessary to give notica of such 3 meeting to an
ahernate director who is absent from the United Kingdormn.

67. An alternate director shall cease 1o be an atemato director il his appainior
teases 10 be a director; bul, i 8 director retiras by rotasion or gtherwisa but is
reappoinied or ceemed to have been reappointed al the meeting al which he
rolirg$, any appoinment of an allemate director made by him which was in
torce immediataly prior 10 his retirement shall continue aher his reappointment,
6B. Any appoiniment of removal ¢f an alternate director shall be by natice 10
the company signed by the diractar making or revoking the appointmant of in
any gther manner approved by the direciors.

69. Save as otherwise provided in the arhcles. an alemate director shall be
deemed lor gl purposes to be a director and shall alone be responsible fot his
own acts and defaulls and he shall nol be deamed (o be the apent of the
direcior appdintng him,

POWERS OF DIRECTORS

70. Subject 1o ihe provisions of the Acl. the mamorandum and the aruictes and
10 any diractions given by special resolution, the business of the company shall
be managed by the di s who may ise all the powers of the company.
No alferation o! the memorandum of articles and no such direction shall
invalidate any prior act of the direciors which would have been vahd if thal
alteration had not been made of that direction had not been givan. The powers
given by this regulation shall not be Kmilgd by any special power given o the
direclors by the arlicies and a meetng of direciors 8l which a quorum is
present may exercise all powers exercisable by the direclors.

71. The directors may. by power of aticmay or otherwise, appoint any person
10 be the agen! of the company for Such purposes and N Such CONGILONS as
they determine. including authority lor the agen! to delegate all or any of his
powers.

DELEGATION OF DIRECTORS' POWERS

72, The dwectors may delegate any of their p to any
consisting of one or more directors. They may also dolegate 1o managing
direcior of director holding any ather axeculive office such of their powers
asmeyou:lget_' desirable 10 be exercised by him. Any such delegation may be
made subject to any condilions the directors may iMposs. and sither
collaterally with of 1o (he exclusion ol their own powers and may be reévoked of
thered. Subject to any such condiuons, the proceedings of a commiliee with
two of more members shal be governed by the arlicles reguiating he
procasdings of direciors so tar as ihey are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
T3. A1 the hrst annual general meeting all the direciors shall retire from office,
and a1 every subseguent annual general meeting 0ne-thid of the directors who
&0 subject 1o retirement by rolation or, if their rumber is nol three or a multiple
of three. the number naares) 1 one-third shall retire from oltice: but. il there is
only one drecion who i$ SUDMCT to retirement by rotation, he shal relire.
74. Subyeci 1o the provisions of the Act, the diré<10f1S 10 relre by folstion shad
be those who have been longest in office Since their last appoinimen of
rezppdniment bul A5 Detween persons who bacame or were 13t reappoinied
directors on the same Oay those 10 ratre Shall (unless they otherwise agree
amang hemselves) be determined by 1.
75. 1 the company. at he meebng at which a direcior reures by rdtauon, does
not il Ihe vacancy the relning drecior shall, f willing e acl. be deemed to have
been reapponnited unless at the Meeling « 1s resolved not 10 i ihe vacancy or
uMess a resckuhen for the reappomnument g)he owecior 15 pul (o the meetng
ang io4) .
76, No person olher than a dreclon reuning by folation shall be appointed of
reappoied a rector at any general megtng unless —

(@) he s recommended by 1he drecicrs, o

fh) notess than fourleen not more than Wirty-five clear days betore 1ne
date appowied tor the meebng, NOlice exaculed by 8 member qualified 16 vole
at lhe meeung has been given 10 Ihe company of the «ntention 10 propose that
person 10 appoinimen) of reappowniment siaung ihe parboulars witch would, o
he were 3G apponied of reappomnied, De requred 10 be wnckuded o the
company s register of drecions 10gether with notice execuizd Dy 1hal person of
hus willingness 1 De apponted o reappomied
77 NO! w58 INGn Seven nor more than twenly-eghl Clear aays belore tne oate
apponted 1o holding & Qeneral meenng noLce Shall Dé given 1o all whe are
enitiag L feCeive nouce Of the meethng ol any person jother than a dwecior
retning Ly fLlanon 3 the MEElng: who 15 eCOMMENoLd Dy the Owectors lor
APPOIAIMR & reappOnIment at & Jveciot a1 the meenlng or i 1espect of
whom nQbLt Nas Deer duly gven 10 Ik company al e INienLon 1o propose
PUAY, 81 WP ©eed-ling 1 dELANAIMEN: GF e BDDONIMEN! 8% b OHecir TH: nolce
Shak gres- s Lamhluats G 1Ra! Drasn wiurt widlC f NE weré SC aDpontes o
TEBDOANIE S fa terdaennS N DG nDuDeC e LOTMGaT, ¢ et O° onellony

78. Sutyect as aloreS&0. e COMpany May Dy ofdinary r@solution appoint a
person who 1s wihng 10 aci 10 be a direcior enher 1o Tl a vaCanCy Of &5 an
aodivonal duector and may also determine the rolaton @ which any adohonal
direcions ara W rotre.

79. The direciors may 8pooint a person who 15 wiling 10 act (o be @ dwacior,
einer 10 (i} 3 vacanCy Of a5 an addinonal direClor. piowded (hal Lhe
APOONUTMT (0eS NOL CaUSE the number of direciors Lo exCesd any number
fixed by of in accordance wil the artickes a$ The MAXmum numbe of
directors. A direclor 80 BEDOINteS shall hold otiice ondy uniih the nex loliowing
anval general meating and shall nol be taken into account In determining the
diracions who are 1g relirg by rotation al the meeting. i nol reappointed al such
annual general meeting. he shall vacate office a1 the contlusion thereof.

80. Subject as aloresars. a dineclor who retires at an annual general meeting
may, il wiling [o ac1. be respponted. I he is not reapponted. he ghail relain
ofhce undl e meeling Appoints someone in his ptace. 67 il il does not 4o $0.
yntil the end of the maeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

#81. The office ol a director shal be vacaled i, —
{#) he ceases 1o be a direcior by virtue of Aty prowision of the Act of he
becomes prohibiled by Law 1M being a directorn of ,
() he becomes bankrupt o makes zny arrangement O CCMPOSIlion with
his creditors generally; or
{€) he is. or may be, suffering from meral disorder Bnd either.—

{i) he is agmitted 1o hospral in pursuance ol an gpplication tor
agrmisson for treatment under the Mema! Heslth Act 1383 or. in Scotland. an
apglication for admission umder the Menial Heaith {Scotland) Act 1960, ar

(i} 2n order i$ made by a court having jurisdiclion (whether in the
United Kingdom or elsewhere) in maiters concerming mental disorder for his
detention or for the appolniment of a receiver. curator bonis or other person o
mercisa powers with raspect (o s properly or aifairs: of

{9) he resigns his ottice by notice 1o the company: or

{#) he shall for mere than six consetuliva months have been absent
without permassion of the direciors trom meatings of directors held during that
pencd and the direclors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled 10 Such remungration as the company may
by onEnary resolution determmine and. uniess the resolulion provides oiherwise.
the remuneration shall be deemed 10 accrue lrom day to day.

DIRECTORS' EXPENSES

83. The directors may be paid all raveting, hotel. and other expenses propery
Ingurred by them in conneclion with their atlendance at mealngs of directors or
committeas of directors of general meelings Or Separale meetings of the
holders of any class of shares ot ol debentures 0f The COMPAany Of oTherwise
connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS
84, Subject 1o the provisions of the Act, the direciors may appont one Of more
of their number 10 the office ol managing director or 10 any other exacutive
olfice under \he and may enter-into an agreement Or arrangemeni
with any director for his employment by the comparny o 101 the provision by him
of any services outsioe the scope of the ordinary duties of a director. Any such
appomtment. agreemant of arrangement may be made upon such lerms as the
directors delerming and they remunerate any such dusetior for his
services as they think fil. Any appomniment of a directoe 10 an executive alfice
shall terminate if he Ceases 10 be a direcior but withoul prepudice to any claim
10 damages for breach of the contract of service batween the dirsctor and the
company. A managing direcr and a direcior holding any other executive oftice
shall not be subjact 10 retirament by rotation.
85, Subject lo the provisions of tne Act, and proviced that he has disciosed ta
the drectors the rature and extent of any maipral interest of his, 8 director
notwithstanding his oflice:—

{a) may be a parly 10. of otherwise inleresied in. Any tranNsaction Of

L with 1he company Of in which the company i otherwise

{b} may be a director or other oflicer o1, of employed by, or a party 1o any
uansaction Or aTangement with, or olherwise ineresied n, any body
corporate promoted by the company or in which the company is cthermse
intprested: and

(c) shal not, by reason of his office, be accountable 10 the company for
any benefit whith he derives lrom any such office or employment of from any
such transaction of avangemenl or from any interest in any such body

and no such ransaclion or ment shak be habie (0 be avpided
on the ground o any such inlerest or berelhil,
B6. For the purposes of regulation 85—

{8) m general notice gven to the dwectors thal a direcior is 1o be ragarded
a3 having an nterest of The nature and extent specified in the notce n any
transacton or arangement in which & specitied person or Class of persons 1s
intezested shall be deemed ' be a Msclosure thal the director has an interest
in any such transacnon of the naiure and extent 50 specilied. and

(D) an inerest of which a drector has no knowledge and of which il 8
unreasonabl' e 1o expect him 9 have knowledge shall nct De Wreated as an
nerest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The drectors may prownde benetits. whethar by the payment 01 gratuhies
OF PRASIONS Of Dy MSUrANCE of olherwise, 1or any Jiraclor who has held tul no
1ongar holas any exgculve oifice or Employment with the company or with any
body corporale whuch is or has been a subskhary ol the company or a
predecessonin business of e company or of any Such subsithary. and lor any
meampbe: Of NS iamdy INCiuding a SPOUSe Bnd a Jormer SPOuse) O any person
who 15 Of was depenoent on hum. and may 1as well Delore a8 alter he ceases 10
hold such ofsCe or employment) contnble 10 any funt and pay premums for
the purchase or piovis«on of any such beneln

PROCEEDINGS OF DIRECTORS

88. Subpect 10 1he provisions of the arucies. e direclors may fequiate their
prOCeRMiIngs a3 tney 1rwnk 11 A director may and ine Secretary @1 ihe request o
8 director Shall. Ca) & méeting of the GIreCIors 1L Shall not De necessary 10 Qive
notice of 3 meenng 10 8 drecior who & absent hom the Unileg Kingdom

Questons ansing at 2 meenng shal be 0eced by a manly of voies kn ine
case of an equaity Of voles, 1NE Chasman SNl Nave a SECOND O CASUNg vole

A direcior whe 1S §lsq an aNernale gretlor Shan De enlitled « Ing absance of
ns APPOINID! 1O 3 SEDArA1R vole on Denalt of s APDOMICT 1N BAGHON 10 RIS Dwh
vou

89 The quorum lor tne transachor of Iné Dusaess 0! tne Dweciors may ve
lixed By the dresiors ano uhiess SC fixe0 81 ANy OINET UMD ENAF DE IwG &
QEISOr Whi holgy 2'hie Onty A% @~ alernail dreclor snalt ! Nt ADDOMNID 1%
001 PrEsent be Lounied i the Quou

90 Tre couninany Owegirt O & S0 JUMAMANG OWellD' mMma,  alt
AQIMINSIAREINY, @0y JAZENDES ) e TUMDE LUl O N LR CF 0r eIt 1t
YT LA R R L 2 PR R MO B Rt




may act only 1o- the purpose of hiling vacancies of ol caiing 3 general meeling.
91, The dreciors may appoint ong of their number 1o be the charman of the
Boate of drectors and may &1 ANy bme remove m from thal office. Uniess he is
unwilhng to do sO. the drecior sO apponied shall preside al every megling of
dwactors at which Ive 1s present. But fl there is no drector holding that office. or
il the drector holting il is unwiling 10 presuie of is nol presen! within five
munutgs after the tme appoinied lor the Meslng. the directors present may
appaint one of ther number t¢ be chauman of the mesing.

92, AN acts cone by a meeling of directors, of of @ commitiee of directors, or
by a person sctng 85 a dvecr shatl, notwithstanding al il be elorwards
descovered Thal thare was a oelect in the appointment of any director or That
any of them were ciaqualified from holding oifice. or had vacsted office, or
were nol entitied 10 voie, be as valid as if @very such person had been duly
appoiniad and was quaktied and had continued to be a dirsclor and had been

- entitied 10 vole. . .

. 93, A resolulion vy wriling signed by all the direclors entitied 10 recaive notice

of & meeling of Girectors of of a committee of direciors shall be as valid and
ellectual a5 if il RaC DEEN passed bl & Mmeeling of direciors Of (as the case may
bet 8 comvmrites of crectors duly convened and held and may consist of
several Jocuments o the ke form each signed Dy One Of mors directors: but 2
resolution Signed by an elemate direcior nesd not also be signed by his
appontor ano, if it 18 signed Dy a direcior who has appointed &n altemate
direcion, it need o1 be signed by the ahernate drector in that ity.
94. Save as otherwise provided by the arcles. a ditecior shall nol vote &t 2
muthgddhemudamnitmddmonmymmm
concarning a matier m wimch he hes, directly or indirectly, an interest or duly
which is matarial and which conflicts o may conflict with the interesis of the
company uniess his interesi or duty arises onty because the case (2l wilhin
one or more of e following paragraphs:— . )

{a) 1 resolution retates 1 the giving to him of a guaranies, secunty. or
indemnity in respect of maney lent 10, or 2n obligation curmed By him for the
benei of. the company o1 any of I1s subsidianes;

(0] the resolution relates 1o the Qiving 1o a third party of a guarantes,
s8Cunty, or indemnaty in respect of an obligalion of the company o 8ny of its
subsidianes for which the director has assumed responsibility in whole or pan
and whathet alone or jointly with others under a guarantee of indemnity or by
the giving of security. .

(€) s wigrast arises by virlwe of his subscribing or agreeing to subscribe
for any shares. debentures or other securities of the company of any of its

Juiu.orbynme of his baing. of intending 1o become, a participant in
the underwriting or sub-uncarwniling o! an offer of any such shares,
debentures: or other securities by the company or any of is subsidiaries Tor

SubAcription, purchase or exchange;

{d) the resclution retates in any way to a retirernent banaefits scheme which

has been approved. or is congitional upon appeoval. by the Board of intand
Revenue 10r taxation purposes.
For the purposes of this regulation, an interest of a person who is, for any
purpose of the Act (exchuding any slatstory mogiication thereol not in force
when tnis regutation tinding on the company). connecied with a
director shail be treated as an interest of the director &nd, in relabon 1o an
altermate direcior, an interest of his appaointor shall be (reated as an interest of
ihe alternate director without prejudice 1o any interest which the alternate
director has pinerwise.
9% A diractor shall not be counted in the quorum present al & meeting in
relation 1o a resolution on which he is nol entitled o vote,
98. The company may by ordinary resolution suspend or relax 10 any extent,
olther gcnetalt? or in respect of any particular matier. any provision af tha
articles prohibiting a direcior trom voting at a meeiing of direciors or of a
commttee of directors.
97, Where proposals are under consideration conceming the appointment of
two or more directors 10 olfices or employmants with the company or any body
corporate in which the CoMpany is interesiad the proposals may be divided and
considerad in celahon 10 ¢ACh Greclol separalely and (provided he s not for
anoher feason prechuded from voting) exch of the directors concemed shall be
ontited 1w vole ang be counted in the quorum in respgct of each resolution
axcept that concaming his own appointmentl,

98, if a question arises &1 2 meeting ¢f directors or ol a committee of directors

as 1o the nght of a director 1o vote. the question may, belors the conclusion of

the meeting. be referred to the chairman of the meeting and his nuling in
relation to any director other than himself shall be final and conciusive.

8- gt o1

X ject 10 the provisions of tha ACL the secrelary shall be appoimed by the
dhrectors for such term. a1 such remuneration ang u;r;yon such conditions a:ythey
may think fit: and any secrelary 80 appoinied may be removed by them.

MINUTES

100, The direciors shall cause minuies 10 be made in books kept for the

fa) of an appointments of officers mace by the directors: and

(b} of &l proceedings ai meetings of the company. of the holders of any
class of shares in the company. and of the dwectors. and of commdtees of
direciors, inChuding the NAmes of Ihe diTeciors present a1 ¢ach such megung

THE SEAL

101. The seal shall only De useq by the auvthority ol the directors or of a
commiier of dweciors suthonsed by the dweciors The direciors may
dgl2rmine who shatl s:pn any insirument 10 which the saal1s atlixeo and unless
Qherwise 50 derermuned it shali be signed by a director and by he sacretary of
bry & second director

DIVIDENDS

102. Subject to the provisions of the Act, 1he ¢ Ty may by ordwary

parhcular date. that share shail rank for diviaend accordmgly.

105. A general meeting declanng a Gmigeng may. upon INe recommandalion
of me dweciors, cirect that o shall be satisfied wholly or partly by the
distnbulion of assets ang. where any difticully arises in regard 10 the
distribubon, the direCtors may setlie the same and in partculal may 1ssue
fractional carlificates and 1 the vatue for disTrbukon of any assets and may
delermine ™hat cash shall be paid 10 any member upon the leoting of the value
80 lixed in orcer 10 adgust the nghts of members and may vest any 3ssels in
lrustees.

106. Any cvigend or other moneys payable in raspeci of a share ma befl.id
by cheque seni by pos! to the registerad address of the person entilled or, if two
or more persons ate the holders of the share or are jontly entitled 10 il by
reason of the geain o bankrupiGy of the holder. to the registered pddress of
that one of those persons who is lirgl named n the megister of members or o
such person @nd 10 such address as the person of persons enttled may o
wriling direct. Every chanue shall be made payable to the order of the person
or persons enliled Or 1 Such other person as the Person of persons entitled
may in writing direct ano payment of the chegue shall be a good discharge o
the company. Ay j0int hoider or other person jointly entitied 1© 8 share as
aloresaid may give receipts for any dividend or I moneys payable in
respeci of ihe share.

107. No dividend OF other moneys payable in reapect of a share shall bear
Intarest against the company unl¢ss otherwise provided by the rights attached

10 the share.

138. Ahy dividend which has remained unclaimed for twelve years from the
date when il became due lor paymeni shall. if the direciors 50 resolve, be
{orfeiled And coase Lo remain owing by the company,

ACCOUNTS o ,

109. No member shall (as such) have any right of inspeciing any accouning
records or other book or gocumer! of the company excepi as conlerred by
siatule or authorised by the diragtors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The direciors may wdh thée authoiity of an ordinary resotution of the
company.—

(a) Subject as hereinefier provided, resolva 1o capitalise any undivided
profits of the company not required for paying &ny preferental dividend
{whether or not they are avaiabie for disribution) or any surn standing to the
cradii of the company's share premium account of capilal redemplion reserve;

{b) appropriate the sum resoived 1o be capitalissd 10 the members who
wonid have been entitied to it it it were distributed by way ol dividend and in the
same proportions and apply such sum on thelr behalf eithar in of towards
paytng tp the amounts, i any, for the time being unpaid on any shares held by
them respectively, of in paying up in ull unissusd shares or debentures of tha
company of 2 nominal amount equal to that sum, and diot the shares ar
debentures craalied as tully paid o those members, of as Ihey may direct, in
those proparkons, Or pertly in one way ang partly in the other: bul the share
premiym account, the capital redemplion ressrve, and any profita which are
not avaitable lor distribution may. for the purposes of this regulalion. only be
:ﬁpﬁad in paying up unissued shares to be allotted o mam credited as

y paid.

{c) make such provision by the issue of fractional cenificates or by
os nlincuhorohmiseumydelsmineinmecaseoisha.resor
debenturea becoming distributable jer this regulation in fractions; and

{d) authorise any person 1o enter on behall of sl the members concerned
into an agreement with the company providing for the sliotment to them

ively. credited as fully paid. of any shares or debantures to which they
are entitied upon Such caplialisation, any agreemsnt made under such
authority being binding on all such mambers.

NOTICES

111 Any notice to be given to or Dy any person pursuant to the articles shall be
in witting excep; thal a nolice calling a meeting of the directors need not be in

=

writing.

112‘.'?1: company may give any nolice 10 a member either personally or by
sanding il by post in & prepaid enveiope addressed to the member al his
regisiared addeess or by I88ving it & IN2I 8¢dress. in the casa of joim hoklers of
a share. all notices shall be given o the join! holder whose name Stands firstin
ﬂnn%?;t:rdmmber:mremmofmejoimmuinoammﬁcewgimmaﬂ
be sutficient notice 10 all the joint holgers. A member whoge ragistared addrass
not within the United Kingdom and who gives (o the an address
thin led Kingdom &t which notices may be given to him shall be
ve nolices given 1o him at thal address, bul otherwise o such
member shall be entilled o receive any notice from the comparny.

113, A member present, sither in parson of by proxy, &1 any meating of the
company of of the hoiders of any cizss of shares in the company shall be
purposes for which H was caled.

114. Every porson who becomes entited 10 a share shall be bound by any
notice in respect of tha! share which, belore his name is entered in the regisier
of members. has been duly given ko a person from whom he derives his ulle.
115. Proo! 1hat an envelope containing a nolice was properly addressed.
prepaxd and posted shall be conclusive evidence that the notice was given. A
notice shat be ceamad 1o be given At tha expiraton of 48 hours aiter the enveiope
coNLaNing it was posied.

116. A notice May be given by the company o the persons enlitled 10 a share
in consequence of e death or bankiupicy ©F & member by sending or
dalivering il, in any manner authorised by the articies for the giving of nolica to
a mambeér. padressad 10 them Dy name. & by the title ol representatives of the
deceased, o trusies of ihe bankrupi o by any hke descriplion al the address, it
any. witan 1he Uniteg Kingaom supplied for that purpose by the persons

resolution declare dvends in sccordance with the respective nghis o! the
members, but ne gmoend shall exceed the amouni recommended by the
directors

103. Sutpect 10 the prowsions of (he Acl, the OireCiors May pay ienm
dividends i # appears 16 them that they are justibel by the prolits of the
company avarable {or distibul:on Il Ihe share capelal is divicad o arflerent
classes. the crecions may pay wtenm dwndends on shares whweh conler
dalerred or non-preferred ngnis with regard 10 dvidend as well as on shares
which cante: prelerenual (ghis with tegard 1o deidend. but no ilenm dividend
shali be pua on shares Carrying oeterred o non-prefetred nghis il a1 the Lme
of payment. pny preferenual dmdend $ in grrear. The direclors may also pay al
inlervals setled by them any dividend payable gt a fixed rale il 1 appears 1o
them that the protits avaiable for istnbution ustily the payment. Prowded Ine
directors ac: in oOC 1aih they shab nol cwr any kabty 1o the hotders ol
Shares contarnng preterred nghts ioe any 10ss they may sufter by the fawlu
Bﬁ?m of an nferan owidend on any shares having delerred or non-prelerred
b

§. Except as otnerwise piowmoeo by Ihe nghts anacned o shares. all
dividends Shall be declared ana paxd according ko 1he amounts PAd up on e
Shares on whuch the dividend 1s paig Al dividends snal' De appoTIGnEa ang
Paid proportionaisly 1o (e amounts pad UP on the Shares duting any, POrKON
Of pOrhions of the penna n respec! o which the dividend Js paid. Uut o any
Share 15 1550ed O terms DIOVIBAL that it shall rank 10* dwidend as Itom a

claimmg 1o be 30 entlied. Until such an address has been supplied. a notice
may be given m any manner in winch it might have been given if the deatn or
bankrupicy hag nol occurred

WINDING UP

17, If the company 1S wound up. Ihe kqudaior may with the sanchon of an
exiragecingry resolunon ol e company and any other sanchon requined by 1he
Act, drviip 8MONg the MEMDErs in Specic the whole of any parl of Ihe 3ssels of
ihe company and may. 101 that putpose, value any assets and determine Now
the divis:on shal be carmed out as belween ihe Membars ot ditferent clzases of
members The squidator may with the ke sanciion, ves! the whole o any part
of ihe 3ssets v rustees upon such rusis 1or the Denein of e members as e
with Ihe kke sanchion delermenes but no member shall be compelied 10 accep)
any As5£15 upon wiuch there 1s 2 habdily

INDEMNITY

18, Subjett 10 the provisions o! the Ac! bul witnout prejudice 10 any mdvmely
10 which 2 Cecto! Mdy Oierwse: OF @ntilled. every OXecicr Of Olher oflicer or
auditor ol the company shab be indemmnileg out of the assets ot the company
AQAINSE Ay haliily NCUI EC Dy I i defendng am Droceedngs whelhe: vl
Of CIUTIAZ! 1N wWIBCH (UOGIMEN? 15 Civier: in s 1avour OF it wheCh e 13 ACquitied
Of 1N CONNECHON With ANy aDPHTANCY - i WHeCE: tebet sy Granteg fu M 1y the
court Irom Koy o neghoenc e 30Talt DPAZt 0° July O DHeach of trast n
relahon K. Ine allans o 1 I leat .




