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1. The Company's name is "DALROAD NORSLQ LIMITED ".
2. The Company’s registered office is to be situated in England and Wales.

3. (i) The object of the Company is to carry on business as a general commercial
company.

(i) Without prejudice to the generality of the object and the powers of the

Gompany derived from Section 3A of the Act the Company has power to do all or any
of the following things:-
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(@)  To purchase or by any other means acquire and take options over any property

- whatever, and any rights or privileges of any kind over or in respect of any property.

{b)  To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, rade marks, designs, protections and concessions
and to disclaim, after, modify, use and turn to account and 1o manufacture under or grant
ficences or privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may acquire or
propose to acquire.

{c) To acquire or undertake the 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 interest 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, debentures, debenture stock or securities that
may be agreed upon, and o hold and retain, or sell, martgage and deal with any shares,
debentures, debenture steck or securities so received.

(d) To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, morigage, charge, sell, dispose of, turn to account, grant flicences, options, rights
and privileges in respect of, or otherwise deal with all or any part of the property and rights
of the Company.

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

() 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 obligation 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).

(@) To borrow and raise money in any manner and to secure the repaymaent of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company’s property or assets (whether present
or future), including its uncalled capital, and also by a similar morlgage, charge, standard
security, 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.

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




(i) To apply for, promote, and obtain any Act of Pariiament, order, or licence of the
Department of Trade or other authority for enabling the Company 1o carry any of its objects
into effect, 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
mterests, and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

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

{(k} 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 guaranieed 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, focal or
otherwise, in any part of the worid.

() To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide 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 arrangemenis which may seem desirable with respect to any
business or operations of or generally with respect to any such company or companies.

(m) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company as aforesaid.

(n)  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 securities of any company purchasing
the same. '

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

(p) Toremuneraie 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 fulf or in part or otherwise as may be thought expedient.

(g) To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(r)  To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any shares or other securities of the Company.
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(s)  Tosupport and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the Company or
its Directors or employees, or may be connected with any town or place where the Company
carries on business; to give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits 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 served the Company, or any company which is a
subsidiary of the Gompany or the holding company of the Company or a fellow subsidiary
of the Company or the predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance including insurance
for any Director, ofiicer or Auditor against any liability as is referred to in Section 310{1) of
the Act; and to set up, establish, support and maintain superannuation and other funds or
schemes (whether contributory or nan-contributory) for the benefit of any of such persons and
of their wives, widows, chitdren and other refatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf o enable any such
purchase schemes to be established or maintained.

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

(u}  Toprocure the Company 10 be registered or recognised in any part of the world.

(v) Todo 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.

(w) To do all such other things as may be deemed incidental or conducive ta the
attainment of the Company's object or of any of the powers given to it by the Act or by this
Clause.

AND so that:-

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

(2) The word "Company"” in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere.
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(3) Inthis Clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this Clause to any provision of the Act shall be deemed to
inciude a reference to any statutory modification or re-enactment of that provision for the time
being in force.

4, The liability of the Members is limited.

5. The Company’s share capital is £25000 divided into 25000 shares of £1 each,

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

Number of shares taken
Names and addresses of Subscribers by each Subscriber
1. Instant Companies Limited - One
2 Baches Street
London N1 6UB
2. Swift Incorporations Limited - One
2 Baches Street
London N1 6UB
Total shares taken - Two

Dated this 30th day of September, 1993.

Witness to the above Signatures:- Mark Anderson
2 Baches Street
London N1 6UB




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

DALROAD NORSLO LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (SI 1985 No. 805) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (S| 1985 No. 1052) {(such Table being hereinafter called
“Table A") shall apply to the Company save in so far as they are exciuded 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) Inthese Articies 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

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 over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think fit.

(b) Al shares which are not comprised in the authorised share capital with which
the Company is incorporated and which the Directors propose to issue shall first be
offered 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 shall by Special
Resolution otherwise direct. The offer shall be made by notice specifying the number of
shares offered, and limiting a period (not being iess than fourteen days) within which the
offer, if 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 period as the originai
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any shares released
from the provisions of this Article 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
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same to such persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be disposed of on '
~ terms which are more favourable to the subscribers therefor than the terms on which they

were offered to the Members. The foregoing provisions of this paragraph (b) shall have
effect subject to Section 80 of the Act.

(¢} in accordance with Section 81(1) of the Act Sections 83(1) and 80(1) to (8)
(inclusive} of the Act shall not apply to the Company.

(&Y The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company 1o allot and grant rights to
subscribe for or convert 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 8Q) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3.  Thelien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and
the Company shall 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 iiability to the Company,
whether he shall be the sole registered holder thereof or shall be one of two or more joint
holders, for all moneys presently payable by him or his estate 1o the Company. Clause 8 in
Tabie A shall be modified accordingly.

4.  The liability of any Member in default in respect of a call shali 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} Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors and to the Auditors for
the time being of the Company.

(b) No business shall be transacted at any Genera! Meeting unless a quorum is
present. Subject to paragraph (c} below two persons entitled to vote upon the business to
be transacted, each being a Member or a proxy for a Member or a duly authorised
representative of a corporation, shall be a quorum.

(c) Ifand for so long as the Company has only one Member, that Member present

in person or by proxy or if that Member is a corporation by a duly authorised representative
shall be a quorum.

{d) i 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 at the same time and place or to such other day and at such other time and place as
the Directors may determine; and if at the adjourned General Meeting a quorum is not

present within half an hour from the time appointed therefor such adjourned General Meeting
shall be dissolved.
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(e) Clauses 40 and 41 in Table A shall not apply to the Company.

8. (a) Ifand for solong as the Company has only one Member and that Member takes
any decision which is required to be taken in General Meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company in
General Meeting save that this paragraph shall not apply to resolutions passed pursuant to
Sections 303 and 391 of the Act.

(b)  Any decision taken by a sole Member pursuant to paragraph (a) above shall be

recorded in writing and delivered by that Member to the Company for entry in the Company's
Minute Book.

APPOINTMENT OF DIRECTORS
7. (@) Clause 64 in Table A shali not apply to the Company.

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

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

{d) No person shall be appointed a Director at any General Meeting uniess either:-

i) he is recommended by the Directors; or

(i) notless than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice signed by a Member qualified to vote at the
General Meeting has been given {o the Company of the intention to propose that person for
appointment, together with notice signed by that person of his willingness to be appointed.

(e} Subject to paragraph (d) above, the Company may by Ordinary Resolution ir)
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 Director, either
to fill a vacancy or as an additional Director, provided that the appointment does not cause
the number of Directors to exceed any number determined in accordance with paragraph
{b) above as the maximum number of Directors and for the time being in force.

(g0 In any case where as the result of the death of a sole Member of the Company
the Company has no Members and no Directors the personal representatives of such
deceased Member shall have the right by notice in writing to appoint a person to be a
Director of the Company and such appointment shall be as effective as if made by the
Company in General Meeting pursuant to paragraph (e) of this Article.
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BORROWING POWERS

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

ALTERNATE DIRECTORS

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

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

GRATUITIES AND PENSIONS

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

{p) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a mafter
in which he has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on
any such resolution as aforesaid his vote shall be counted; and in relation to any such
resolution as aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b) Ciauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12. (a) Ythe Company has a seal it shali only be used with the authority of the Directors
or of a commitiee of Directors. The Directors may determine who shall sign any instrument
to which the seal is affixed and uniess otherwise so determined it shall be signed by a
Director and by the Secretary or second Director. The obligation under Clause 6 of Table
A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{b) The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in the
Directors.
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INDEMNITY

13. (a}  Every Director or other officer or Auditor 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 liability incurred by him in defending any proceedings, whether civil or
criminal, or in connection 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 Gompany
in the execution of the duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

(c) 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
therefor, 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 Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Sireet
London N1 6UB

Dated this 30th day of September, 1993.

Witness to the above Signatures:- Mark Anderson
2 Baches Sireet
London N1 6UB
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iy to.the Company save in so far as they are not exciuded or varied by

Tabile A as prescribed by the Companies (Tables A to F) Reguiations 1985 (S.1. 1985 No. 805), amended by the Compan-

jes (Tables A to F) (Amendment) Regutations 1985 (S.1. 19

Table A THE COMPANIES ACT 1985

85 No. 1052), is reprinted below.

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations

‘the Act’ means tha Companias Act 1985 in¢luding any statutory maodification or
re-gnactment thereof for the time being in force.

‘the articles' means the articles of the comgany.

‘clear days’ in relation to the period of a nolice means that period excluding the
day when the notice is given ar deemed 1o be given and the day for which it is
given or on which it is to lake effect.

iaxecuted’ inciudes any mode of execution.

gtfice’ means the registered office of the company.

‘the holdes” 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 commen Seat of the company.

‘secretary’ means the secretary of the company of any ather person appointed
to perform the duties of the secralary of the company, including ajoint, assistant
or depuly secretary.

he United Kingdony means Great Britain and Northern Ireland.

Unless Ihe cantext otherwise requires. words or exprassions contained in these
regulations bear \he same meaning as in the Act but excluding any statutory
madification thereof notin force when these regulations become binding on the
company.

SHARE CAPITAL

2, Subject to the pravisions of the Act and without prejudice to any rights
attached 1o any existing shares, any share may be issued with such rights of
restrclions as the company may by ordinary resolution determing.

3. Subject lo the provisions of the Act, shares may be issued which are 10 be
redeemed or are 10 be %able o be redearned at the option of the campany ar \he
heldar on such 1erms and in such manner as may be provided by the articles.
4. The company may exercise the powers of paying commissions conferred by
the Act. Subject ta the provisions of the Act, any such commission may be satisfiad
by the payment of cash or by the allotmentof fully or partly paid shasesor partlyin
one way and partly in the other. -

5. Except as required by law, no person shalt be recognised by the company as
holding any share upen any wust and (excep! as otherwise provided by the
articies or by law) the company shall not be bound by or recognise any interestin
any share except an absolute right 10 the entirety thereof in the hotder.

SHARE CERTIFICATES

6. Every member, upon becoming the holider of any shares, shall be entitled
without payment 10 one certificate tor all the shares of each class held by him
{and, upon transfarring a part of his holding of shares of any class, t0a certificate
for the balance of such holding) or several certificates each for one ormore of his
shares upon payment for every cartificate after the first of such reasonable sum
as the direciors may determine. Every certificate shall be sealed with the seal
and shall specify the number, class and distinguishing numbers {if any) of the
shares to whichitrelates and the amount of respective amounts paid up therean.
The company shall not be bound to issue more than one certificate for shares
hefd jointly by several persons and delivery of acertificate toone jointholder shall
be a sufficient delivery o all of them.

7 ltashare certificate is defaced, waorn-out, lostor destroyed, itmay be renewed
onsuchterms (if any) asto avidence and indernnity and paymentof the expenses
reasonably incurred by the company in investigating evidence as the direclors
may determine but otharwise free of charge, and {in the case of defacement or
wearing-oul) on delivery up of the old certificate.

LIEN

.. The company shallhave afirst and paramount ienon avery share{notbeinga
fully paid share) for all moneys {whether presently payable or not} payable ata
fixed time or called in raspectof that share. The directors may at any time declare
any sharetobe wholly orin partexempl from the provisions of tris regulation. The
company's lien on a share shall extend to any amount payabile in respect of it
9. The company may sellin such manner as lhe direclors determine any shares
on which the company has a tien if a sum in respect of which the lien exisls is
presently payabte and is not paid within fourteenclear days afternotice has been
giventoihe hoyder of the share or to the person entitied io Minconsequence of the
deaih or bankruptcy of the holder, demanding pamem and stating that il the
notice is not comptied with {he shares may be sokl.

10. Togiveeffecttoa sale the directors may authorise some person o execute
an insirsment of transter of the shares sold to, of in accordance with the
directions of, the purchaser. The title of the transferee to the shares shall not be
affected by any irregularity in or invalidity of the proceedings in reference to the
sale.

1. The net proceeds ol the sale, after payment of the costs, shall be applied in
payment of so much of the sum for which the fien exists asis prasently payable,
and any residue shall {upon surrender 10 the company for cancellation of the
certificale for the shares sold and subject to a like fien for any moneys not
presently payable as existed upon the shares pefore the sale} be paid to the
person entitled 1o the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject o the terms of allotment, the direciors may make calls upon the
members in respect of any maneys unpaid on their shares (whelber inrespect al
aominal value or premium) and each member sha (subjecl o receiving atleast
{ourteen clear days notice specifying when and where payment is 1o be made)
pay lo the company as required by the aclice the amount cakted onhis shares. A
call may be required 10 be paid by instaiments. A call may, belfore receipt by the
company of any sumdue thereunder. be revoked inwhole of partand payment of
acallmay be pestpaned in wholeorpart. A personupon whom acallismade shall
remain iable lor calis made upon him notwithstanding the subseguent transfer of

1he shares in respect whereof lne call was made.

13, A call shall be deemed to have been made at ihe time when the resalution of
the directors authorising the call was passed.

14. The joint holders of a share shall be joiniiy and severally liabie 1o pay atcalls
in respect thereof,

15. IFa call remains unpaid after it has become due and payable the person from
whom itis due and payable shall pay inlerest on the amount unpaid from the day it
hecame due and payable untilitis paid &t the rate fixed by the 1erms of ahoiment
of the share of in the notice of the call. or it no rale is fixed. at the appropriate rate
{as defined by the Act) bul the directors may waive payment of the interest wholly
or in part.

16. An amounl payable in respecl of a share on allolment or at any fixed date.
whelher inrespect of nominal value or premium or as an instalment of a call, shall
be deemed 1o be a call and if itis not paid the provisions of the articles shall apply
as il thal amaunt had become due and payable by virtue of a call.

17. Subject 1o the terms of allotment. the direciors may make arrangements on
Iheissue of shares for adilference etween the holdersin the amounts and times
of payment of cafls on their shares.

18, If 4 call remains unpaid after it has became due and payable 1he directors
may give 10 the person Irom whom it is due not less than lourteen ciear days
notice requiring payment of the amount unpaid logether with any interest which
mayhave accrued. The notice shall name the place where paymentisto bemade
and shall state thatif the notice isnalcomplied with the shares inrespect of wivch
the call was made will be iadle to be forfeited.

19. If the notice is not complied with any share in respect of which it was given
may. before the payment reguired by the notice has been made, be forfeitedby a
resolution of the directors and the {orfeiture shail include all dividends or other
moneys payable in respect of the forfeited shares and not paid betare the
forteiture.

20. Subjectto the provisiens of the Ac, aforfeited share may be sold. re-allotted
or otherwise disposed of on such terms and in such manner as the direclors
determine eithier 10 lhe persan who was before the lorfeiture the holder or o any
elher person and at any lime belore sate, re-alloiment or other digposition, the
forfeiture may be cancelied on such terms as the directors think fit. Where for the
purposes of us disposal a forleiled share is 1o be wansferred lo any persen the
direclors may aulhorise Some person 10 execute an instrument of transier ol the
share {0 thal person.

21, A person any of whose shares have been forfeited shall cease 10 be a
member in respect of them and shall surrender 0 the company tor cancellation
the certificate for the shares forfeited butshall remain liable to 1he company foralf
moneys which al the date of forfeiture were presenily payable by him to the
company in respect of those shares withinterest atine rate at which interesl was
payable on those moneys before the forfeiture or, if no interest was sopayable, al
the appropriate rate (a3 dedined in the Act) from the date of forteiture until
payment but the direclors may waive payment whotly or in parl of enfarce
paymentwithoutany aflowance for the value of the shares at the time of torleiture
or for any considecation received on their disposal.

22, A statutory deglaration by & director of the secretary thata share has been
tarfeited on a specified date shall be conclusive evidence cf the facts stated in
il as against all persons ¢laiming 10 be enlitled 10 the share and the declatation
shall (subject lo the execution of an instrument of transfer if necessary)
consttiute a good titie to \he share and the person io whom the share IS
disposed of shall not be bound to see o the application of the consideration, it
any. nor shatl his litle to the share be allected by any irregularity in or invalidity
of the proceedings in reference o (he forfeiturs or disposal of the share.

TRANSFER OF SHARES _

23. The instrument ol wranster ol a share may be in any usual form or in any
other farm which the direciors may apprave and shall be executed by of on
behalt of the transferor and, unless ihe share is fully paid, by or on behalf of the
wansferee. o

24. The direclors may refuse o register the wransfer of a share which is not
fully paid 1o a person of whom they do not approve and they may refuse 10
register the transier of a share on which the company nas a lien. They may also
retuse 10 register a transter unless:— !

{a) it is lodged at the olfice or at such other place as the directors may
appont and is accompanied by the certificate for the shares 1o which il relates
and such ather evidence as the direckors may reasonably require 1o show the
right of the transferar 1o make the transter: S

(b} itis in respect of only one class of shares; and

{c} itis in favour of not more than four transferees. o
25, If the directors refuse lo register a transfer of a share, they shail within two
months after the date on which Ihe transier was lodged with the company send
(o the iransferee notice of the refusal.

26. Tne regisiration of transfers af shares or of transters of any class ol shares
may be suspended at such times and for such periods (not exceeding thirly
days in any year) as the directors may determine.

27 No lee shall be charged for the registration of any instrument of ransier or
other document ¢elating to or alfecting the title o any share. o
28, The company shall be entitled 16 retain aoy instrument of transler which is
registered, but any instrument of transfer which the directors refuse 10 register
shall be returned 1o the person lodging i when notice of ihe relusal is given.

TRANSMISSION OF SHARES

29, It o raomber digs the Susvivar of survia 0r5 where he was a jont holder, and
his purscnal representatves whore hi wis a sole holder or \he only survivor of
joint holders, shall be the only persons recognised by the company as having
any tille to tus interest. but nolhung heremn contained shall retease the estate of
a deceased memper from any latlity i resbect of any share which had heen
oty hetd by nim

——




. 30. A person becoming entitled 1o a share in consequence of the death or
bankecupicy of a member may, upon such avidence bong produced as the
directors may properly require. glect gither lo become the: holder of the share

or to have s0me person nominaled by Him registered a5 fne ransteres, H he
elects 1o become the holder he shall give notice 10 the cofnpany o that etfect. It
he elects 10 have another persoen registered he shall execute an instrament of
yransfer o! the shase to thal person. A% the articles retating to the ransier of
shares chak apply 10 \he notice OF wsirument of transter as it it were an
instrument of transier executed by the member and the death or banksuptey of
the member had not accursed

3t A person becoming enlitled 1o 2 share In consequence of the death of
bankreplcy of a memper shall have me nghts 10 which he would be enmtled if
he were the holder ot the share. except hal he shat nol, before beind
registered as the nolder of ine share, be oniitied inrespect ohit o attend or vote
at any megting of the company of al any separate mestir; of the holders of any
class af shares in the company.

ALTERATION OF SHARE CAPITAL
32, The company may by orcinary resclution.—

{a) ncrease s share capsal by new shares of such amount as the
resolution prescribes:

{n) consolidate and divide atl or any of its share capitai inlo shares of largey
amount than its exising shares:

{c) subject 10 the provisions of the Act. sub-divide s shares. ar any of
them. o shares of smaller amount and the resolution may determine that, as
between the shares resulting from ihe sub-division. any of thermn may have any
prelerence o advaniage as cornpared with the others. and

{dy cancel sharés which. at the date of the passing of the resolution, have
not been laken of agreed to pe taken by any person and diminish the amount ot
its share capital by The amouni of the shares S¢ cancefied.

33 Whenever as 4 result of @ consotidation of shares any members would
become entitied 10 fractions of a share. the directors may. on behall of those
members. sell the shares representing the jractions far the best price
reasonably cbtainapie to any person (including. subject to the provisions ofthe
Acl. the company) and distrioule the net procesds of sale in due praportian
ameng those members, and the directors may authorise some person o
execute an ‘nstrument of transter of the shares 0. ar in accordance with the
diraction of. the purchaser. The wansfotee shal nol we pound to see 10 the
application of the purchase maney nor shall his title W the shares be affected
by any irregularity tn of invalidity ¢! \he procesings in reference 10 the sale.
34, Subject to the provisions of the Acl. the company may by special
resowtion reduce is share capital. any capilal redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

a5, Subject to the provisicns of the Act, the company may purchase its own
ghares qincluding any redeemanle shares)and. ifitis a private compary, make
a payment in respect of the redemption O¢ purchase of its own shares
ptherwise than out of distributable profits of the company or the proceeds ofa
frests issue of shares.

GENERAL MEETINGS

36. Al general meetings ather than annual general meetings shall be called
axtraordinary general meetings.

37. Tha directors may call general meetings and. on the requisition of
members pursuant 10 the provisions of the Act. shaw forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
after receipt of the requisition. It there ‘are not witkin the Ynited Kingdom
suthicient directors 1o call ageneral meeting. any director or any mernioer of ihe
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 2 person @s a
director shail be called by at 1east twenty-one clear days notice. All other
extraordinary general meetings shall be called by at least fourieen clear days'
no!icedbut a general meeting may be called by shorler notice it it is S0
agreed:—

(a) inthe case of an annual general meeting, by allthe members entitied 10
attend and vote thereat; and

{b) in the case of any other meeting by @ majarity in number of the
members having a right to aitend and vote being 2 majority 1ogether holding
not lgss than ninaty-iive per cent. in nominal value of the snares giving that
right.
The notice shall specify the tme and place of the meeting and the general
nature of the wusiness to be wansacted and, in the case of an annual general
meeting. shall specify the meeting as such.
Subject 10 the provisions of the articles and o any rastrictions imposed an any
shares. the notice shall be given 1@ all the members, 10 all persons enitled o a
Share in congeguence of the death of bankrupicy of 3 member and to the
dirgctors and auditors.
39. The accldental omission to give notice of a meeting 19, oF the non-receipt
of notice of & meeting by. any person entitied 1o receive notice shall not
invalidate the proceedings al hat meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be yransacted at any meeting unless 2 quorum is
present, Two persons entitied 10 vole upan the business e be ransacied, each
peing a member or a proxy for a member or aduly authorised representat‘wa ot
a corporation, shatl be a guorum.

41, W sugh a quorum is not present within half an hour from the time appointed
far \he meeting, of if during a meating such a guorum ceases W pe present, the
meeting shall srand adjourned 10 tha same day in the next week at the same
time and place of to such time and place as the directors may determing.

42. The chairman, if 2oy, of the board of directors o in his absence some other
direcior nominated by the directors shall preside as chairman of the meeting.
but it neither the chairman nor such other direcior (it any) be present within
fitteen minutes after the time appointed for holding the ‘meeting and willing t&
att, the directors presemt shall elect one of their numiber 1o be chairman and, if
\hete is only one director present and willing 1o act he shall pe chairman.

43. If no direclor is willing 1o act as cnairman, or it no ‘director is present within
fifteen minutes after the time appoinied for holding the meeting, the members
present and entitied o vole shall choose one of their number 1o pe chairman.
a4, A girectar shall, notwithstanding that he is not a member, pe entitled 0
altenc and speak at any general meeting and at any separate meeting of the
naiders of any class of shares in the company.

45 The chairman may. with the consent of a meeting at which 2 quorum s
present (and chall if so directed by the meeting), adjourn the meeling from time
to time and from place 1 place. but no business shall be transacted at an
adjourned meeting olher than business which rmight properly have been
jransacted al ihe meeting had the adjournment nok aken place. When a
meeting is adjourned tof lourleen days or more at least sevan cleal days
nolice shall be given specitying the time and place ol e adjourned mecking
and ine general nAWIre of ine business o be Iransacled. Dtherwise it shall nol
be necesgary to give a0y such notice.

6. A resolution put 10 the voie of a meeting shall be decided on a Show of

hands unless before, of on thn declaration aAf the result of. the show of hands a
poll is duly dornanded. Subyect 1 e pronsons of 1he Act, a poll may be
dermanded. —
(2) by the chawrman; of
(b} by at least twa members having the night 10 yole at the meeting, or
{c) by a membur oF memiers represanting not less than ane-tenth of tho
Lotal voling rights of all the members having the right 10 vole al the meeling: or
(d) bya momber or membees nolding shares conlerring a right 1o vole at
he meeting bend shares on which an aggregate Sum has been paid up equal
10 no! less than one-tenih of the total sum paid up on all the shares conferring
thal right,
and a demand by a person as pProxy for a member shall e the same as a
demand by the member.
47, Unless a pok is duby demanded a declaration by the chairman that a
rosolution has beent carriad or carried unammousty, or by particular majority.
ar iost, or nol carried by 2 particular majority and an eniry 1o 1hat eftectin the
rminutes of the ‘meeting shall be conglusive guidence of the 1act withoul proaf of
the number OF proportion of the voles recorded in favour of or against the
resolution.
48, The demand fora poll may, before the poll s 1aken, be withdrawn but only
with the consent of the chairman and a demand 50 withdrawn shail not be
aken 1o have invalidated the resuit of a show of hands declared before the
demand was made.
49. A poll shal be \aken as Inhe Chairman direcls and he may appoint
scrutineers {(who need not be members) and fix a ime and prace for declaring
\he result of the poll. The result af the poll shall be deemed o be: the resoiulion
of the meeting al which the poll was dermanded.
§0. Inthecase of an equalily of votes. whether on a show of handsorona poll,
the chairman shall be entitied 02 casting vole in addition 10 any other voie he
may have.
51. A poll demanded on he glectian of a chairman ot on a question of
agjournment shall be taken forthwith. A pall demanded on any ather question
shall be taken either torthwith or at such time and place as the chairman direcls
not being more than thirty days after Ihe poll is demanded. The demand for a
polt shat not prevent the continuance of a meeting for the transaction of any
business other than the question on which the polt was demanded. If a pallis
demanded belore the declaration of the result of a show of hands and the
dernand i5 duly withdrawn, the meeting shall continue a3 i the demand had not
been made.
52. No notice need be givenof a poll not taken {orthwith it the time and place
at which itistobe taken are announced at the maeting at which itis demanded.
In any other case at least seven clear days notice shall be given specifying the
time and place at ‘which the poll is 1o be taken.
53, A resolutionin writing executed by or on penall of @ach rmember who would
have been entitled 10 vote upen itif it had oeen proposed ata general meeting
at which he was present shall pe as effectual as if it had Deen passed ata
general meeting duly canvened and netd and may congist of several
instruments in the like form each executed by or on pehal! of one or Mareé
merrbers.

VOTES OF MEMBERS
54, Sublect ko any rights of restrictions attached 1o any shares, on a ghow of
nands every member who {being an individual) is present in person of (being a
corporation) is presentby a duly authorised representative, not being himsalf a
member entitled o vote, shall have oné vote and on a poll every memioer shali
have one vole {or every share of which he is the holder.
55. In the case of joint holders tha vote of he genior who tenders a volé,
whether in persan of by pIOxY. shall be accepied i0 the exclusion of the votesof
tha other joint holders: and seniotity shall e determined by the order in which
the names ol the holders stand in the register of members.
56. A member in respect of whom an order has been made by any court
having jurisdiction {whether in the United Kingdom or elsewhera) in matters
conceming menial disorder may vote, whether ona show of handsorona polf,
by his raceiver, curalor ponis or other persen authorised in that behail
appointed by that court, and any such receiver, curator honis or other person
may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of the
autherity of the persan clairming 1© exercise the right 10 vale shall be deposited
at the office, Of at such other place as is specified in accordance wilh the
articies for the deposit of instruments of proxy. nol less than 48 nours before
the time appointed for hoding the meeting of adjourned meeting at which the
fight to vole is to be exercised and in default the right to voté shall not be
exercisable. .
57. No rmember shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the carnpany, either in person or bY
proxy, n respect of any share held by him uniess all moneys presently payabie
by him in respect of thai snare have been paid.
58. No objection shall be raised to the quaitication of any voler except at the
meeting or adjourned meeting at which the yote objected to s teqdered. and
avery vote not disallowed at the meeting shall be vaiid. Any objection magde in
due time shall b refemred 10 the chairman whose decision sha¥l D& final and
conclusive.
59, On apoli votes may be given either personally O by proxy. A member may
appoint more than one proxy to attend on iha same occasion.
60. An ingtrurment appointing a proxy shall be in writing, axecuted Dy or on
pahait of the appointor and shall be in the toltowing form {or in a form as near
thereto as circumsiances altow or in any other form which is usual o which the
directors may approvey—
: pLC/Admited
I/We, Lof
member/mernpers of the above-named company, hareby appoint

, orfailing him, of .as
my/our proxy 10 wate m my/four name{s} and oN my/our pehall at the annual/
extraordinary general reeting of the company 1o be held

19 ,andatany adioumme{‘gl thergof,

heinga
of

on
Signedon .
61. Where i is desired 1© attord membpers an opportunity o1 ingtrucing the
proxy how he shall act the instrument appointing & proxy shall be in he
following form {or in a form as near thereto as circumstances allow or i any
other form which is usual or which the direciors may approvel.—

PLC/Limited .
wWe, .ot ,being@
member/members of the above-named campany. herety appoint of

orfailing him ot

_asmy/ourproxy1a votein myfour
name{s) and on my/our penalf at the annual/ extraordinary general mesating of
\he company, 1o be held on 9 . and atany adjournment thered
This torm is to be used in respect of the resohutions mentioned pelow a5
foliows:

Resotulion Mo 1 *{or "against

Hesalution No. 2 ‘for “against

*Gyrike out whichever is not desired.

unless otheswise instructed, the proxy may vole as he thinks lit or abstain frm
voting.

Signedthis day of 9
&3, Tne instrument appainting a proxy and any authorily under which il 15
executed or a COpY of such authonty certified notarially of in some ofher way




e

*
appraved by the direclors may. —

(a} be deposiled at the a'tice or at such sher place within the United
Kingdom as 15 specified in the notice conszaing the moeling of I any
insirusent of proxy sent out by Ihe company in refation 1o the meeling not 1ess
than 48 hours belore the tume for halding the mashing of adjourned meeling al
which _lhe person named w1 the instrument proposes o wvole: or

() in the case of a pell takon more than 47 nours aller itis demanded, be
deposited as atoresad alter the poll has been demanded aad not less than 24
hours before tne time appoinied lor the taking 5f the poll. or

{c) wherethe poli is nnt taken lorthwith but s 1aken not more than 48 hours
after it was demanded. be delivered al he meeting at which the pot was
demanded 10 the chawman or 10 the secrelary of to any direcior.
and an insirument of proxy which 13 not depositad o delivered in a manner so
permitted shail be invalid.

63. A vole given or poll demanded by pras; of by the duly authorised
representative of a corporation shail be valid natwithstanding the previous
determination of he authorily of the person voling or demanding a poil unless
notice of the determinalion was received by 1he company at the office or at
such other place at winch the instrument of procy was duly gepasited belore
the commencement ol the meeting or adjourned meeting at which the vote is
given or lhe pol demanded or {ir the case of a pail taken otherwise than on the

f:meoﬁay as the meeting or adjourned meeiing; the lime appointed for taking
e poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution. the number of
directors {other than alternate directors) shall nat be subject to any maximum
pul shali be not tess than Iwo.

ALTERNATE DIRECTORS

65. Any director (other than an alternate director) may appoint any other
director, or any ather person approved by resclution of the directors and wilting
to act. 1o be an alernate director and may remove from office an alternate
director so appointed by him.

66. An allernaie directos shall be entitled to receive nolice of alt meetings of
directors and of all meetings of commiltees of directors of which his appointar
is a member, ta attend and vote at any such meeting at which the director
appointing him is not personally present, and generally to perform all the
functions ot hig appointor as a director in his absence but shall not be entitled
lo receive any remuneration from the campany jor his services as an aiternate
director. But it shall not be necessary 10 give notice of such a meeting to an
alternate directar wha is absent from the United ingdom.

&7, An alternate director shall cease 10 be an alternate director if his appoinior
ceases to be a director; Hut. if a direclor retires by rolation or otherwise but is
reappointed or deemed to have been reappointed at the meeting al which he
retires, any appointment of an alternate director made by him which was in
force immediately prior to his setirernent shall continue after his reappointment.
58. Any appgintment or removal of an alternate director shall be by nolice 10
the company signed by the director making or revoking the appointment or in
any other manner approved by the directors.

§9. Save as otherwise provided in the articles. an allernate direcior shall be
deemed for all purposes o be a director and shal alone be responsible for his
own acts ang defaults and he shall nol be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS

70. Subjecttothe pravisions of the Act, the memorandum and the articles and
1o any directions given by spacial resolution, the business of the company shall
pe managed by the directors who may exercise all the powers of the company.
No alteration of the memorandum or articles and ne such direction shall
invalidate any prior act of the directors which would have been valid if that
alieration had not been made or that direction had not been given. The powers
given by this reguiation shall not be limited by any special power given to the
directors by the articles and 2 meeting of directors at which a guarum is
present may exarcise all powers exercisable by the dicectors,

71. The directors may, by power of attorney or oiherwise, appaint any person
\o be the agent of the company for such purposes and on such conditions as
they detarmine, including authority for the agent to delegate all ar any of his
powers,

DELEGATION OF DIRECTORS' POWERS

72. The direciors may delegate any of their powers to any commities
consisting of one or more directors. They may also delegate to any managing
director of any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
made subject 10 any conditions the direciors may impose, and either
collaterally with or o the exclusion of their own powers and may be revoked of
altered. Subject to any such conditions, the proceedings of 2 committee with
wo or more members shall be governed by the articles regulating the
proceedings of directors $0 far as they are capabie of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the tirst annual general meeting all the directors shall retire from oftice,
and at every subsequent annual general meeting one-third of the directors who
are subject 1o ratiremnent by rotation or, if their number is not three ora multiple
of nree, \he number nearest 1o one-third shall retire from office; but, if there is
only one director who is subject to retirament by rotation, he shall retire.
74. Subject to the provisions of the Act, the direciors 10 retire by rotation shall
be those who have baen tongest in office since their last appointment ar
reappointment, but as between persons who hecame ar were fasi reappointed
gdirectors on the same day those to retire shall {unless they otherwise agree
among themselves) be determined by lot.
75. if the company, atthe meeting at which a director retires by rotaticn, does
not {ilt the vacancy the retiring director ‘shall, if willing to act, be deemed 10 have
been reappainted unless at ihe meeting it is resolved not to fill the vacancy or
unless a resolution for \he reappointment of the direclor is put 10 the meeting
and lost.
76. No person ather than a director retiring by rotation shall be appointed or
reappointed a director at any general meeting unless.—

{a) heis recommended by the direclors, or

{b) not less than tourtgen nor mare than thitty-five clear days before the
date appointed for the meeting, notice executed by a member qualilied to vote
at the meeting has been given to the company of the intention 10 propose thal
person for appointiment or reappointment stating the particulars which would, if
he were so appointed or reappainted, be required to be included in the
company's register of directors logether with notice exacuted by 1hat person of
his willingness 1o be appainied or reappointed.
77. Not less than seven nar more than twemly-eight clear days before the date
appointed for hoiding a general meeting nolice shali be given to all who are
entilted 10 receive natice of the meeting of any person (other than a director
refiring by rotation at the meeting} who IS recommended by the directors for
appoiniment or reappointment as & divector at the meeling of in respect of
whom nolice has been duly given 10 the company of the intenlion 10 propose
him at the meeting for appointment ar reappointment as & director. The notice
shall give the particulars of that perscn w_hlch waould, it he were 50 appointed ar
reappoinied. be required to be included in the company’s regisier of directors.

78. Subject as aforesaid, the company may by ordinary resoluticn appoint a
person who is wiling lo act lo be @ director esther to hll a vacancy or as an
ag:Idmonai director and may alsc determine the rotation in which any additionat
directors are (o retire.

79. The dwectors may appont a person who 15 wiling 10 act 10 be a direcior.
either 0 fil a vagancy or as an additonat dweclor. provided tha! the
appoiniment doas not Cause \he numbe? ol girectors 10 excead any number
lixzed by ot in aceordance with the articles as lhe maarmum number ol
directors. A director $o appointed shall held othice onty until the nexl {ollawing
annual general meeting and shail not be laken Nty account in determining the
directors who are o retire by olation al Ihe meeting. 1t not reappoinied al such
annual general meelwg, he shall vacate office at the conclusion thercol.

80, Subject as aloresaid. a direclor who retires al an anngat general meating
may, i willing lo acl. be reappomnted. I he s nol reappoinied, he shah retair
affice until the meeting appoints Someone n tus place. or +f i does nol do so.
until the end ¢t the meeling.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The atfice ot a director shall be vacated if -

(a) he ceases tobe a director by virtue of any provision of the Act or he
becomes prohibited Dy law from beng a diwector. of

(b} he becomes bankrupt or makes any arrangement or composion with
his creditors generaily; or

{€) heis, or may be. suftering from mental disorder and either. —

{i) he is admitted 1o hospital in pursuance ol an apptication for
admission for treaiment under the Menial Health Act 1983 or, In Scolland. an
application for admission under the Menlal Health (Scotland) Act 1960, of

{ii) an order is made by a courl having jurisdiction {whether in the
United Kingdom or elsewhere) in malters concerning smental disorder for his
detention or for the appointment of a receiver, curator bonis or other person o
exercise powers with respect 10 his properly of alfairs: ar

{d} he resigns his office by natice to the company, of

(e} he shall for more than six conseculive months have peen absent
without permission of the direclors from meetings of direciors heild during that
period and lhe direciors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82, The directors shall be entitied 10 such remuneration as the company may
by ordinary resolution determine and. unless the resolution provides atherwise,
the remuneration shall be deemed to accrue from day o day.

DIRECTORS’ EXPENSES

83. The disectors may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of directors or
commitiees of direclors of general meelings or separate meelings of the
holders of any ciass of shares of of debenlures of the company of otherwise in
conneclion with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject 1o the provisions of the Act, the directors may appoint ong of More:
of their number 1o the office of managing director or lo any olher execulive
oifice under the company and may enter into an agreement or arrangement
with any director for his employment by the company oF for the pravision by him
of any services oulside the scope of the ordinary dulies of a director. Any such
appointmeni, agreement or arrangement may be made upon such lerms as the
directors determing and they may remmunerate any such director for his
services as they think fit. Any appointment of a direclor 10 an executive office
shall terminale if he ceases lobe a director but without prejudice to any claim
1o damages for breach of the contract of service between Ihe director and \he
company. A managing direcior and a director holding any other executive office
shall not be subject 1o relirement by rofation.

B5. Subject lo the provisions of the Acl, and provided that he has disclosed (0
the direcioes the nature and extent of any material interest of his, a director
natwithstanding his office:—

{a) may be a parly to. or otherwise interested in, any transaction ar
arrangement with the company or in which lhe company is olherwise
inlerested;

{b) may be a director or other officer of. or employed by, of a parly lo any
transaclion or arrangemen! wilh, or otherwise interested in, any bady
corporate promoted by the company of in which the company is ofherwise
interested: and

{¢) shall not, by reason of nis office. be accountable 1o The company for
any benefit which he derives from any such office of employment or from any
such transaction or arrangement of from any interest in any such body
corporate and no such \ransaction or arrangement shaht be liable to be aveided
an the ground of any such interest Or benefit.

86. For the purposes of regulation 85.— :

(a) ageneral notice given 1o the directars thal a director is 1o be regarded
as having an interest ol the nature and extent specified in the nofice in any
{ransaclion or arrangement in which a specified person of class of persons is
interested shail be deemed to be a disclosure that the director has an interest
in any such transaclion of the nature and extent SO specified. and

{b) an interest of which a director has no knowtedge and of which it is
unreasonable to expect him 10 have knowledge shall nat be Ireated as an
interest of his,

DIRECTORS' GRATUITIES AND PENSIONS

g7, The directors may provide benelits, whether by he paymert of gratuities
or pensions or by insurance ar otherwise, lor any director wha has held but no
longer hotds any executive office or employment with the corngaryy ar with any
body corporaie which is or has been a subsidiary of the company or a
predecessor in business of the campany or of any such subsidiary, and for any
mermber of his farily {including a spouse and a farmer spouse) o any person
who is or was dependent on him, and may (as well before as alter he ceases 10
hold such office or employment} cantribule 10 any fund and pay premiums lar
the purchase or provision of any such benetit.

PROCEEDINGS OF DIRECTORS

88. Subject to the provisians of the articies. the direclors may reguiate their
praceedings as they think [i1. A director may. and the secrelary at the request of
a director shall, call a meeting af the drectors. it shall notbe necessary 1o give
nolice of a meeting to 2 director who 15 absent from the United Kingdorm.
Guestions arising al a meeting shall be decided by a majority of votes. In the
case of an equality of votes, \he charman shali have 2 second or casting voie.
A director wha is also an aliernate director shall be entiied in the absence of
his appointor toa separate vote on nehalf of Fis appomntor in addition 1o his own
vole.

89, The quorum lor the yransaction of the Dusiness of the directars may be
fixed by ihe direclors and uniess so hixed at any other number shail be two. A
person who holds office only as an anernate dirgctor shall, i his appoinies 1S
nol present, be counied in the quorum. o

60. The continuing decters or a sole continuing dwector may act
notwithstanding ary vacancies in their number, put, if the numbe( of directors 1s
less 1han the number fixed as the quorum. the continuing direciors or directar




may act only for the purpose of filling vacancies or ol calling a general meeting.
91, The directors may appoint one of their number 10 be the chairman of the
baard of directors and may at any time remove him from that office. Unless he is
unwilling to go so, the direcior so appoinled shall preside at every meeting of
direclors al which he is present. But if there is no director holding that oftice, or
if the direcior holding i is unwilling to preside or is not present within five
minules after the lime appointed for the meeting, the directors present may
appoint oné of their aumber o be chairman of the meeting.

92. All acts done by a meeting of directors, or of a commitiee of directors, or
by a person acting as a director shall, notwithstanding that it be aflerwards
discovered that there was a defect in the appointment of any director or thal
any of them were disqualified from holding office, or had vacated office, or
were no! entilled 10 vole, be as valid as If every such person had been duly
appointed and was qualified and had continued 1o be a direclor and had been
entitled to vote,

§3. A resolution in writing signed by all the directors entitled o receive notice
of a meeting of direclors or of a committee of directors shall be as valid and
efleciual as 11 it had been passed at a meeting of directors o (as 1he case may
be) a committee of directors duly convened and held and may consist of
several documents in the like forrm each signed by one or more divectors; but a
resolution signed¢ by an alternate director need not also be signed by his
appointor and, if il is signed by a director who has appointed an alternate
director, it need not be signed by the allernale director in that capacily.

94. Save as otherwise provided by the artictes, a director shall not vote at 2
meeting of directors or of a commiltee of direciors on any resolution
concerning a matter in which he has, direclly or indirectly, an inlerest or duty
which is material and which conflicts or may conflict with the interests of the
company unless his interest or duty arises only because the case falls within
one or more of the following paragraphs:—

{a) the resolution relales 1o the giving 1o him of a guarantee, security, o
indemnity in respect of money kent 10, of an obligation incurred by him for the
benefit of, the company or any of its subsidiaries;

{b) the resolution retates 1o the giving to a third party of a guarantee,
sacurity, or indermnity in respect of an obligation of the company or any of its
subsidiaries for which the director has assumed responsibility in whole or part
ang whether alone ¢r jointly with others under a guarantee of indemnity or by
the giving of security: '

{c) nis interest arises by virtue of his subscribing or agreeing 1o subscribe
for any shares, debentures or other securities o the company or any of its
suosidiaries. of by virtue of his being, or intending to hecome, a participant in
the underwriling or sub-underwriling of an offer of any such shares,
debantures. o other securities by the company or any of its subsidiaries for
subscription. purchase or exchange;

{d} the resolution relates in any way to a retirement benetits scheme which
has been approved, or is conditional upon approval, by the Board of Inland
Aevenue for taxation purposes.

For the purposes of this regulation, an inlerest of a person who is, for any
purpose of the Act {excluding any statutory modification thereo! not in force
when this regulation becomes binding on the company}, conngcted with a
director shall be trealed as an interest of the director and. in relation to an
allernate direcior, an interest of his appointor shall be treated as an interest of
the alternate director without prejudice to any interest which the alternate
director has otherwise.

95. A director shall not be counted in the quorum present al a meeling in
relation to a resolution on which he is not entitled lo vote.

§6. The company rnay by ordinary resolution suspend or relax to any extery,
either generaity or in respect of any particular matter, any provision of the
articles prohibiting 2 director from voling at a meeting of directors or of a
commintee of directors.

97. Where proposzis are under consideration concerning the appointment of
two or more direclers 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 1o each director separately and (provided he is not tor
another reason precluded from voting) each of 1he directors concerned shallbe
entitled 10 vote and be counted in the guorum in respect of each resotution
except that congerming his own appoiniment.

98. If a question arises at a meeting of directors or of a commitiee of directors
as to the right of & director to vote. the guestion may. betore the conclusion gf
t\he meeting. be referred to the chairrman of the meeting and his naling in
relation 10 any director other than himsell shall be final and conclusive.

SECRETARY

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

MINUTES

100. The directors shall cause minutes to be made in books kept for the
purpose:—

ta) of all appointmers of officers mage by the directors; and

() of all proceedings at meetings of the company, of the holders of any
tiass of shares in ihe company. and of the directors, and of committees of
directors, including the names of the direclors present at each such meeting.

THE SEAL

101, The seal shall only be used by the authority of the direclors or ol a
committiee of directors authorised by the diveclors. The directors may
deterrning who shall sign any instrumen to which the seal is affixed and unless
otherwise so delermined it shall be signed by a director and by the secretary or
by a second direclor.

DIVIDENDS

102. Subject to the provisions of the Acl. the company may by ordinasy
resolution declare 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 irterim
dividends if it appears 1o them thal they are justified by the prolits of the
company available for distribution. If the share capital is divided into different
classes. the directors may pay interim dividends on shares which confer
deferred of non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard te dividend, bul no interim dividend
shall be paid on shares careying deferred or non-preferred rights if, at the time
of payment, any preferential dividend is in arrear. The directors may also pay at
intervais settled by them any dividend payable at a fixed rate if it appears 10
them that the profits avaitable for distribution juslily the payment. Provided the
directars act in good taith they shall not incur any liability to the holders of
shares conferring preferred rights for any loss they may sulfer by the lawful
paimem of an interim dividend on any shares having deferred or non-preferred
rights,

104. Except as atherwise provided by the rights altached io shares, all
divigends shall be declared and paid aceording 10 the amounts paid up on the
shares on which the dividend is paid. Al dividends shall be apportioned and
paid proportionalely 16 the amounts paid up on the shares during any portion
or portiens of the peried in respect of which the dividend is paidt; but. il any
share is issued on lerms providing that it shall rank for dividend as from a

particular date, that share shall rank for dividend accordingly.

105. A general meeting declaring 3 dwidend may, upon the recommendation
of the directors, direct that it shall be satisfied wholly or partly by the
distribution of assels and, where any difliculty arises in regard (o the
disiribution, the direciors may setlle the same and in particular may issue
fractionat certificales ang fix the value for distribution of any assets and may
determine that cash shall be paid 1o any member upon the tooting of the value
so fixed in order to adjust the rights of members and may vest any assels in
trustees.

106, Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entitled o, if two
or more persons are the holders of the share or are jointly entitled o il by
reason of the death or bankruptcy of the holder, 1o the registered address of
that one of thase persons who is first named in the register of members or 1o
such person and 1o such address as the persan or persons emtitled may in
writing direct, Every cheque shal! be made payable 10 the order of the person
or persons entitled or 1o such other person as the person or persons entilled
may in writing direct and payment of the cheque shall be a good discharge to
the company. Any joint holder or other person jointly entified 10 a share as
aforesaid may give receipls for any dividend or other moneys payable in
respect of the share.

107, No dividend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the rights attached
to the share.

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so resolve, be
forfeiled and cease 10 remain owing by {he company.

ACCOUNTS

109. No mernber shall (as such) have any right of inspecting any accounting
recards of other book or document of the company except as conferred by
statute or authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110, The directors may with the authority of an ordinary resolution of the
company.—

{a) subject as hereinafter provided, resolve 1o capitalise any undivided
profits of the company not required for paying any preferential dividend
{whether or not they are available for distribution} or any sum standing to the
credit of the company’s share premium account of capital redemption reserve;

(b} appropriate the sum resolved 1o be capitalised 10 the members who
would have been entitled 1o it if it were distributed by way of dividend and in the
same proportions and apply such sum on their beha!l 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 1o that sum, and allot the shares or
debentures credited as fully paid 1o those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capfial redemplion reserve, and any profits which are
not available for distribution may. for the purposes of this reguiation, oniy be
applied in paying up unissued shares to be allotted 1o 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 distributabie under this regutation in fractions; and

(d) authorise any person 1o enter on behalf of all the members concerned
into an agreement with the company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures 1o which they
are enliled upon such capitalisation, any agreement made under such
authority being binding on a# such members.

NOTICES

111, Any notice 1o be given to or by any person pursuant to the articles shalt 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 a member either personally or by
sending il by post in a prepaid envelope addressed to the member at his
registered address or b}( Jeaving it at that address. In the case-of joint holders of
a share, all notices shall be given 1o the joint holder whose name stands firstin
the register of members in respect of the joint holding and nolice 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 10 the company an address
within the United Kingdom' at which notices may be given to him shall be
entitled to have notices given 10 him at that address, but ciherwise no such
member shall be entiled 10 receive any notice from the company.

113. A member present, either in person or by proxy, al any meeling of the
company or of the holders of any class of shares in ihe company shall be
deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was cafled.

114, Every person who becomes entitied 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 parson from whom he derives his titie.
115, Proof thal an envelope containing a nolice was properly addressed,
prepaid and pasted shall be conclusive evidence that the notice was given. A
notice shall be deemed to be given at the expiration of 48 hours atter the envelope
containing it was posted.

116. A natice may be given by the company 10 the perseas entilled 1o a share
in consequence of the death or bankrupicy of a member by sending or
delivering it, in any manner authorised by the articles for the giving of notice 10
a member, addressed {0 them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any tke gescriplion at the address, if
any, withia the United Kingdom supplied for that purpose by the persons
claitning to be so enitled. Until such an address has been supphied, a notice
may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

117 If the company is wound up, the liquidaior may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Acy, divide amaong the members in specie the whaole or any part of the assets of
the company and may, for that purpose, value any assels and determing how
the division shall be carried out as between the members or diflerent classes of
membars. The liquidator may, with the like sanction, vest the whole or any parl
of the assels in trustees upon such trusts for the benelit of the members as he
wilh the like sanction determines, but no member shalt be compelled 1o accept
any assels upon which there is a hiabilily.

INDEMNITY

118. Subject to the provisions of the Act bul without prejudice to any indemnity
to which a director may otherwise be enlilled, every director or other officer or
auditor of the company shall be indemnified ous of the assels of the company
agains! any liability incurred by him in defending any proceedings, whaether civil
or criminal, in which judgment is given in his lavour of in which he 1s acquitted
or in connection wilh any application in which teliel is granted 1o lwn by the
cour! from liability for negligence, defaull, breach of duly or breach ol wrusl in
relation 10 the affairs of the company.
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