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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

AMENDED MEMORANDUM OF ASSOCIATION OF

PGS EXPLORATION (UK} LIMITED

1. *The name of the company is PGS EXPLORATION {UK) LIMITED.,

2, The registered office of the company is to be situated in England and
Wales,
3. The objects of the company are:

(a) To carry on all or any of the businesses of, and to carry out any of
the operations performed (whether on the company’s account or otherwise} by
traders, merchants, agents, importers, exporters, shippers, advertisers,
distributors, owners, hirers, operators, letters on hire, manufacturers, and dealers,
of and in goods, wares, products, stores, commodities, consumable articles,
merchandise, chattels and effects of all kinds; to carry on all or any of the
businesses of providing services of all kinds, and acting as consultants, advisers,
specialists, financiers and capitalists; and to participate in, undertake, perform
and carry out all kinds of commercial, industrial, trading and financial operations
and enterprises;

{b) To carry on the business of merchants and traders generally and to
buy, sell, hire, manufacture, repair, let on hire, alter, improve, treat and deal in all
apparatus, machines, materials and articles of all kinds;

{c) To invest and deal with the moneys of the company in or upon
investments or securities of any nature {whether as principal or agent) and
generally to acquire, hold, deal in and otherwise dispose of investments and other
securities;

(d) To carry on any other business or activity, whether trading,
manufacturing, investing or otherwise;

* The name of the company was changed from 3002nd Single Member Shelf
Trading Company Limited on 23rd March 1994,
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(e) To purchase, take on l[ease or in exchange, hire or otherwise
acquire, hold deal in and otherwise dispose of all or any estate or interest in or
over any lands, buildings, easements, rights, privileges, concessions, patents,

patent rights, licences, secret processes, machinery, plant, stock-in-trade and any
real or personal property (whether tangible or intangible) of any kind;

(f) To receive money on deposit or loan from any person, firm or
company;

ig) To make advances to any person, firm or company with or without
secutrity;

{h) To guarantee, support or secure, whether by direct obligation or
covenant or by mortgaging or charging all or any part of the undertaking, property
and assets (present and future} and uncalled capital of the company or by issuing
any security of the company by way of mortgage, or by any one or more or all of
such methods or by any other method, and whether or not the company receives
any advantage therefor, the performance of any obligations or commitments and
the repayment or payment of the principal amounts of, or the premiums, interest
and dividends on any securities of any person, firm or company, including
{without prejudice to the generality of the foregoing) any company which is for
the time being a subsidiary company or holding company of the company or is a
subsidiary of such a holding company or which is otherwise directly or indirectly
associated with the company in business or through shareholdings;

(i) To establish and maintain or procure the establishment and
maintenance of any share option or share incentive or profit sharing schemes or
trusts or any non-contributory or contributory pension or superannuation schemes
or funds for the benefit of, and to make or give or procure the making or giving of
loans, donations, gratuities, pensions, allowances or emoluments (whether in
money or money's-worth) to, or to trustees on behalf of, any persons who are or
were at any time in the employment of the company, or of any company which is
a subsidiary of the company or is allied to or associated with the company or with
any such subsidiary, or who are or were at any time directors or officers of the
company or of any such other company as aforesaid, or any persons in whose
welfare the company or any such other company as aforesaid is or has been at
any time interested, and the wives, husbands, widows, widowers, families and
dependants of any such persons, and to establish and subsidise or subscribe to
any institutions, associations, clubs or funds calculated to be for the benefit of or
1o advance the interests and well-being of the company or of any such other
company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards policies of assurance on the lives of any such persons
and policies of insurance for the benefit of or in respect of any such persons as
aforesaid (including insurance against their negligence or breach of duty to the
company} and to pay, subscribe or guarantee money to or for any charitable or
benevolent objects or for any exhibition or for any political, public, general or
useful object, and to do any of the above things, either alone or in conjunction
with any such other company as aforesaid;

{i) To enter into any joint venture, partnership or joint-purse
arrangement or arrangement for sharing profits, union of interests or co-operation
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with any person, firm, or company and to subsidise or otherwise assist any

person, firm or company;

(k) To establish or promaote or concur in establishing or promoting any
other company and to guarantee the payment of the dividends, interest or capital
of any shares, stock or other securities issued by or any other obligations of any
such company;

(1} To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person, firm or
company;

(m)  To sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
company including without limitation, any such dealing or disposal on terms that
are wholly or partly gratuitous or of a non-commercial nature;

{n) To distribute among the members in specie any property of the
company, or any proceeds of sale or disposal of any property of the company, but
so that no distribution amounting to a reduction of capital be made except with
the sanction {if any) for the time being required by law;

{0} To make known the businesses or any of them or the products or
any of them of the company or the businesses or products of any other person
firm or company, in particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication in books and
periodicals, and by granting prizes, rewards and donations, and by carrying on
and conducting prize and competition schemes or any scheme or arrangement of
any kind, either alone or in conjunction with any other person, firm or company,
whereby the said businesses or any of them may be promoted or developed, or
whereby the said products may be advertised and made known:

(p) To enter into any arrangement with any government or authority,
supreme, municipal, local or otherwise, of any country, and to obtain from any
such government or authority all legislation, orders, rights, concessions and
privileges that may seem requisite;

{q) To borrow or raise or secure the payment of money for the
purposes of or in connection with any of the company’s business or businesses;

{r) To mortgage and charge the undertaking and atl or any of the real
and personal property and assets, present or future, and all or any of the uncalled
capital for the time being of the company, and to issue in cash at par or at a
premium or discount, or for any other consideration, debentures, mortgage
debentures or debenture stock or other similar securities, payable to bearer or
otherwise, and either permanent or redeemable or repayable, and collaterally or
further to secure any securities of the company by a trust deed or other
assurance;
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(s) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments;

{t) To pay or otherwise give consideration for any property or rights
acquired by the company in any manner whatsoever and in particular but without
limitation in cash or fully or partly paid-up shares, with or without preferred or
deferred or guaranteed rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the company has power to issue, or partly
in one mode and partly in another;

{u) To accept payment or ather consideration for any property or rights
sold or otherwise disposed of or dealt with by the company in any manner
whatsoever and in particular but without limitation in cash, whether by
instalments or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or guaranteed rights in respect
of dividend or repayment of capital or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another, and to hold, dispose of
or otherwise deal with any shares, stock or securities so acquired;

{(v) To amalgamate with any other company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise} of the undertaking,
subject to the liabilities of this or any other such company as aforesaid, with or
without winding-up or by sale or purchase {for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the shares or stock of this or any other
such company as aforesaid, or by partnership, or any arrangement of the nature
of partnership, or in any other manner;

{w) To pay out of the funds of the company all expenses which the
company may lawfully pay in respect of or incidental to the formation,
registration and advertising of or raising money for the company and the issue of
its capital, including brokerage and commissions for obtaining applications for or
taking, placing or underwriting shares, debentures or debenture stock, and to
apply at the cost of the company to Parliament for any extension of the
company's objects and powers;

{x} To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either alone or
in conjunction with others, and either by or through agents, subcontractors,
trustees or otherwise; and

ly) To do all such other things as are in the opinion of the company
incidental or conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause shall not, except
where the context expressly so requires, be in any way limited or restricted by
the terms of any other paragraph and shall be construed as separate, distinct and
independent objects capable of being performed and carried out separately,
distinctly and independently of each other.
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4, The liability of the members is limited.

5. *The share capital of the company is £200,000,000 divided into
200,000,000 shares of £1 each.

* The share capital of the company was increased from £100 to £10,000
by an Ordinary Resolution passed on 15th March 1994, The share capital was
increased to £150,000,000 by resoclution passed on 28 December 2000. The
share capital was further increased to £200,000,000 by resolution passed on 24
December 2004.
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

AMENDED ARTICLES OF ASSOCIATION OF

PGS EXPLORATION {UK) LIMITED*

{Amended by Special Resolution passed on 15th March 1894 and further
amended by Special Resolution passed on 14 December 2005)

Regulations of the company

1. The articles comprise these Articles and, save insofar as it is modified by
these Articles, Table A (which expression means that Table as prescribed by
regulations made pursuant to the Companies Act 1985 (the "Act”) and in force
on the date of incorporation of the company}.

2. Regulations 8, 24, 53. 54, 60-62 (inclusive), 65-69 (inclusive), 73-80
{inclusive}, 87, 80, 93, 100 and 118 in Table A do not apply to the company.

Share capital

3.  **The share capital of the company is £10,000 divided into 10,000 shares
of £1 each ranking pari passu in all respects.

4, (1) Subject to paragraph {4) of this Article the directors shall not
without the authority of the company in general meeting allot any of the shares in
the capital of the company.

(2}  Where authority has been given to the directors as referred to in
paragraph (1) of this Article to allot shares the directors may subject to the
terms of such authority and subject to any terms on which any shares are created

* The name of the company was changed from 3002nd Single Member
Shelf Trading Company Limited on 23rd March 1994.

*x The share capital of the company was increased from £100 to £10,000
by an Ordinary Resolution passed on 15th March 1994. The share capital was
increased to £150,000,000 on 28 December 2000. The share capital was
further increased to £200,000,000 on 24 December 2004,
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or issued allot such shares to such persons (including any directors) at such times
and generally on such conditions as they think proper provided that no shares
shall be issued at a discount contrary to the Act.

{3} in the foregoing paragraphs of this Arficle references to allotment of
shares shall include references to the grant of any right to subscribe for, or to
convert any security into, shares.

{4)  Where authority has been given to the directors as referred to in
this Article to grant a right to subscribe for, or to convert any security into,
shares the directors may without further authority allot such shares as may
require to be allotted pursuant to the exercise of such right.

{5) Section 89(1) of the Act is hereby excluded.

Variation of rights

5. The rights attached to any existing shares shall not {unless otherwise
expressly provided by the terms of issue of such shares} be deemed to be varied
by the creation or issue of further shares ranking pari passu therewith or
subsequent thereto.

Share certificates

6. In Regulation 8 in Table A there shall be inserted after the word "seal" the
following words, namely: "or the official seal of the company if the company has
a seal, or otherwise executed in such manner as may be permitted by the Act”.

Calls on Shares

7. The directors may accept from any member the whole or any part of the
amount remaining unpaid on any share held by him notwithstanding that no part
of that amount has been called up.

Transfer of shares

8. m No transfer of any shares may be registered without the approval of
a member or members holding a majority in nominal value of the issued shares for
the time being conferring the right to vote at general meetings of the company,
and the directors shall be bound to approve a transfer which has such approval;

{2) Notwithstanding the provisions of Article 8(1}, no member or
members holding a majority in nominal value of the issued shares for the time
being nor the directors shall decline to register or approve any transfer, sale,
assignment, pledge, charge or disposal of shares nor may they decline to
recognise or approve any instrument of transfer, sale, assignment, pledge, charge
or disposal nor may they suspend registration thereof:

{a) where such transfer, sale, assignment, pledge, charge or
disposal is in favour of:
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{i) any bank or financial institution to whom such shares
have been charged by way of security; or

{ii) a nominee or transferee of any such bank or financial
institution; or

where such transfer, sale, assignment, pledge, charge or disposal is executed by
any bank, financial institution, nominee or transferee to whom such shares have
been charged by way of security, pursuant to the power of sale under such
security, and a certificate by any official of such bank or financial institution that
the shares were so charged and that the transfer, sale, assignment, pledge,
charge or disposal was so executed shall be conclusive evidence of such facts.

Transmission of shares

9. There shall be inserted at the end of Regulation 31 in Table A the
following proviso, namely: "provided always that the directors may at any time
give notice requiring any such person to elect either t¢ become or to have another
person registered as the holder of the share and if the requirements of the notice
are not complied with within ninety days the directors may thereafter withhold
payment of all dividends, bonuses or other moneys pavable in respect of the
share until the requirements of the notice have been complied with".

Proceedings at general meetings

10. In paragraph (b} of Regulation 38 in Table A there shall be inserted after
the words: "giving that right”, the following words, namely: "{or such lesser
percentage as may be permitted by the Act and agreed by the members}".

11. In regulation 40 in Table A the following words shall be added to the end
of the second sentence, namely: "Except where the company is a private
company limited by shares or by guarantee and having one member, in which
case the quorum shall be one person, being the member or a proxy for the
member or a duly authorised representative of a corporation”.

12. In Regulation 41 in Table A there shall be inserted after the words "the
directors may determine" the following words, namely: "and if at the adjourned
meeting such a quorum is not present within half an hour from the time appointed
for the meeting, one member present in person or by proxy or (being a
corporation) by its duly authorised representative shall be a quorum”.

13, A poll may be demanded by any member present in person or by proxy or
{being a corporation} by its duly authorised representative. Regulation 46 in Table
A shall be construed accordingly.

14. A resolution in writing of all the members who would have been entitted
to vote upon it if it had been proposed at a general meeting at which they were
present shall be as effectual as if it had been passed at a general meeting duly
convened and held either:
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(a) if it consists of an instrument executed by or on behalf of each
such member; or

(b) if it consists of several instruments in the like form each either:
{i) executed by or on behalf of one or more of such members;
or
(i} sent by or on behalf of one or more of such members by

telex or facsimile transmission and deposited or received at the office or received
by the secretary.

Votes of members

15, Subject to any rights or restrictions as to voting attached to any shares by
the terms on which they were issued or by or in accordance with the articles or
otherwise, on a show of hands every member who {being an individual) is present
in person or {being a corporation) is present by its duly authorised representative
not being himself a member entitied to vote, shall have one vote, and on a poll
every member who is present in person or by proxy or {being a corporation) is
present by its duly authorised representative shall have one vote for every share
of which he is the holder.

16. The instrument appointing a proxy shall be in writing in any usual or
common form and shall {except in the case of an appointment by telex or a
facsimile transmission of an appointment otherwise complying with the
requirements of this Article) be executed by the appointor or his attorney duly
authorised in writing or in such other form as the directors may approve. A proxy
need not be a member of the company.

17. The instrument appointing a proxy and the power of attorney or other
authority {if any) under which it is executed, or a notorially certified copy of such
power or authority, shall be deposited or received at the office {or at such other
place in the United Kingdom as is specified for that purpose in any instrument of
proxy sent by the company in relation to the meeting) not iess than forty-eight
hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or handed to the chairman of
the meeting or adjourned meeting, and, in default, the instrument of proxy shall
be invalid.

Alternate directors

18. {n A director may by written notice signed by him {except in the case
of an appointment by telex or a facsimile transmission of an appointment
otherwise complying with the requirements of this Article} and deposited or
received at the office or received by the secretary or in such other manner as the
directors may approve appoint another director or any other person to be and act
as his alternate director.

(2) Every alternate director shall {subject to his giving to the company
an address within the United Kingdom at which notices may be given to him) be
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entitled to notice of meetings of the directors or of committees of directors, and
to attend and vote as a director at any such meeting at which the director
appointing him is entitled to attend and vote but is not personally present and
generally at such meeting to exercise all the powers, rights, duties and authorities
of the director appointing him. Every alternate director shall also be entitled to
sign or, in the case of a telex or facsimile transmission, send on behalf of the
director appointing him a resolution in writing of the directors pursuant to Article
28.

{3) An alternate director shall neither be an officer of the company nor
entitled to any remuneration from the company for acting as an alternate director,

(4) A director may by written notice signed by him or sent by him by
telex or facsimile transmission and deposited or received at the office or received
by the secretary or in such other manner as the directors may approve at any
time revoke the appointment of an alternate director appointed by him.

(5} If a director shall cease to hold the office of director for any reason,
the appointment of his alternate director shall thereupon automatically cease.

Delegation of directors' powers

19. The following words shall be added at the end of the first sentence of
Regulation 72 in Table A, namely: "and may also appoint to any such committee
persons who are not directors provided that the chairman and a majority of such
committee shali be directors”.

Retirement, appointment and removal of directors

20. (1) A member or members holding a majority in nominal value of the
issued shares for the time being conferring the right to vote at general meetings
of the company shall have power from time to time and at any time to appoint
any person or persons as a director or directors and to remove from office any
director howsocever appecinted. Any such appointment or removal shall be
effected by an instrument which shall be in writing and shall {(except in the case
of an appointment or removal by telex or a facsimile copy of an appointment or
removal otherwise complying with the requirements of this Article} be executed
by the member or members making the same or by their duly authorised attorneys
or in such other manner as the directors may approve, and shall take effect upon
such appointment or removal being deposited or received at the office or
otherwise communicated to the company at the office or being handed or
otherwise communicated to the chairman of a meeting of the directors at which a
quorum is present,

{2) Without prejudice to paragraph {1} of this Article the company may

by ordinary resolution appoint any person to be a director either to fill a vacancy
or as an additional director.
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Disqualification and removal of directors

21, In Regulation 81 in Table A:

(a) there shall be inserted after the word "company” in paragraph {d}
the following words, namely: ", provided that such action shall be without
prejudice to the terms of and to any rights of the company under any contract
between the director and the company"; and

{b) paragraph (e) shall be deleted.

Remuneration of directors

22, The following sentence shall be added at the end of Regulation 82 in
Table A, namely: "Any director who serves on any committee, or who devotes
special attention to the business of the company, or who otherwise performs
services which in the opinion of the directors are in addition to or outside the
scope of the ordinary duties of a director {which services shall include, without
limitation, visiting or residing abroad in connection with the company’s affairs),
may be paid such extra remuneration by way of salary, percentage of profits or
otherwise as the directors may determine™.

Directors' appointments and interests

23. In Regulation 84 in Table A there shall be substituted for the words "shall
not be subject to retirement by rotation” the following words, namely: "shall be
subject to the same provisions as to resignation and removal as other directors of
the company”.

Directors’ and employees’ gratuities and pensions

24, The directors may:

{a) establish and maintain, or procure the establishment and
maintenance of, any share optiaon or share incentive or profit sharing schemes or
trusts or any non-contributory or contributory pension or superannuation schemes
or funds for the benefit of, and may make or give or procure the making or giving
of loans, donations, gratuities, pensions, allowances or emoluments {(whether in
money or money's-worth) to, or to trustees on behalf of, any persons who are or
were at any time in the employment or service of the company, or of any
company which is a subsidiary of the company, or is allied to or associated with
the company or with any such subsidiary, or who are or were at any time
directors or officers of the company or of any such other company as aforesaid,
and to the wives, husbands, widows, widowers, families and dependants of any
such persons;

{b) establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of, or to advance the
interests and well-being of the company, or of any such other company as
aforesaid, or of any such persons as aforesaid;
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{c) make payments for or towards policies of assurance on the lives of
any such persons and policies of insurance for the benefit of or in respect of any
such persons {including insurance against their negligence or breach of duty to
the company) as aforesaid;

{d) pay, subscribe or guarantee money to or for any charitable or
benevolent objects, or for any exhibition, or for any political, public, general or
useful object; and

(e} do any of the above things either alone or in conjunction with any
such other company as aforesaid.

Subject always, if the Act shall so require, to particulars with respect to the
proposed payment being disclosed to the members of the company and to the
payment being approved by the company, any director shall be entitled to
participate in and retain for his own benefit any such loan, donation, gratuity,
pension, allowance or emolument,

Proceedings of directors

25, in Regulation 88 in Table A there shall be substituted for the third
sentence the following sentences, namely: "Every director shall be given not less
than 48 hours' notice of every meeting of the directors, such notice to be sent to
such address as is notified by him to the company for this purpose or otherwise
communicated to him personally. Any director may by notice to the company
either before or after the meeting waive his right to receive notice of the meeting
and any directors who either:

(a) is present at the commencement of a meeting whether personally
or by his alternate director; or

(b}  does not, within seven days following its coming to his attention
that a meeting has taken place without prior notice of such meeting having been
given to him pursuant to this Regulation, notify the company that he desires the
proceedings at such meeting to be regarded as a nullity, shall be deemed
hereafter to have waived his right to receive notice of such meeting pursuant to
this Regulation”.

26. The following sentence shall be substituted for the final sentence of
Regulation 89 in Table A, namely: "For the purpose of determining whether a
quorum exists for the transaction of the business of the board of directors:

(a) in the case of a resolution of directors, who would (if attending a
meeting) comprise a quorum, who are in telephonic communication with one
another, any such resolution shall be as valid and effectual as if passed at a
meeting of the board of directors duly convened and held;

{b) in the case of a meeting of the board of directors, in addition to the

directors present at the meeting, any director in telephonic communication with
such meeting shall be counted in the guorum and entitled to vote; and
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(c) any person attending a meeting of the board, or in telephonic
communication with such a meeting, who is both a director and is acting as an
alternate director for one or more of the directors shall, for the purposes of the
quorum, be counted as one for each such person for whom he is acting as an
alternate director and, if applicable, also be counted as a director, but not less
than two individuals shall constitute a quorum®.

27. A resolution in writing of all the directors or all the members of a
committee of directors shall be as effectual as if it had been passed at a meeting
of directors or {as the case may be) a committee of directors duly convened and
held either:

{a) if it consists of an instrument execuied by or on behalf of each
such director or committee member; or

(b} if it consists of several documents in the like form each either:

(i) executed by or on behalf of one or more of such directors or
committee members; or

(ii) sent by or on behalf of one or more of such directors or
committee members by telex or facsimile transmission and deposited or received
at the office or received by the secretary.

283, Subject to any requisite declaration of interest in accordance with the
provisions of the Act and (if applicable} Regulation 85 in Table A having been
made by him a director may vote as a director in regard to any transaction or
arrangement in which he is interested, or upon any matter arising therefrom and
Regulation 94 in Table A shall be construed subject to this provision.

29, In Regulation 97 in Table A:

(a) there shall be inserted after the words "the appointment” the
following words, namely: "or the terms of appointment”; and

(b) the following words shall be deleted, namely: "and be counted in
the quorum" and there shall be inserted after the words "his own appointment”
the following words, namely: "and shall be counted in the quorum in respect of
each resolution including that concerning his own appointment, and Regulation 95
shall be construed subject to this provision.”

Minutes

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

(a) of all appointments of officers and alternate directors made by the
directors; and
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{b)  of all proceedings at meetings of the company, of the holders of
any class of shares in the company, of the directors, and of committees of
directors, including the names of the persons present at each such meeting.

The seal

31. In Regulation 101 of Table A, there shall be substituted for the first
sentence the following sentence, namely: "The company need not have a seal but
if the company does not have a seal, the seal shall only be used by the authority
of the directors or of a committee of directors authorised by the directors”.

32. The company is authorised pursuant to Section 39 of the Act for so long
as its objects require or comprise the transaction of business in foreign countries
to have an official seal for use in any territory, district, or place elsewhere than in
the United Kingdom.

Notices

33. In Regulation 112 of Table A, the final sentence shall be deleted and the
following words shall be inserted at the end of the first sentence, namely: "or by
sending it by telex or facsimile transmission to such telex or facsimile number as
the member shall have given to the company for the purpose”,

34. In Regulation 115 of Table A, there shall be inserted:

{(a) after the words: "prepaid and posted”, the following words,
namely: “or that a notice was properly sent by telex or facsimile transmission”;
and

(b) after the words: "prepaid and posted”, the following words,
namely: “or after the time at which it was sent by telex or facsimile
transmission”.

Indemnity

35. Subject to the provisions of the Act, every director, other officer or auditor
of the company or person acting as an alternate director shalt be entitled to be
indemnified out of the assets of the company against all costs, charges,
expenses, losses or liabilities which he may sustain or incur in or about the
execution of his duties to the company or otherwise in relation thereto.

L11817/LJC




The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are exchuded or varied by its

Articles of Assocition.

Table A as by the {Tables Ato F} i 1985 (S 1985No.805),a|m1dedb¥theCmparies

{Tables A to F) {Amendment i 1985 (S.. 1985 No. 10562) and The Companies Act 1985 (Bectronic
ications) Order 2000 (S.1 No. 3373), is reprinted below.

Table A tHe compaNiEs ACT 1985

Regulations for Management

of a Company Limite

INTERPRETATION

1. In these ragulations -

"the Act” means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in forca.

"the articles” means the articles of the company.

"clear days” in relation to the peticd of notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given ar on which it is to take effect.

;%%namunicaﬁon” means the same as in the Electronic Communications Act

i ication” means the same as in the Electronic
Communications Act 2000.
"executed” includes any mode of execution.
"office” means the registered office of the company.
"the holder™ in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.
"the seal” means the common seal of the company.
"secretary” means the secretary of the company or any other person appointed
1o perform the duties of the secretary of the company, including a joint,
assistant or deputy secretary.
"the United Kingdom™ means Great Britain and Northemn Ireland.
Unless the context otherwise requires, words or exprassions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
company.
SHARE CAPITAL
2. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or
restrictions as the company may by ordinary resolution determine.
3. Subject to the provisions of the Act, shares may be issued which are to
be redeemed or are to be liable to be redeemed at the option of the company or
the holder on such terms and in such manner as may be provided by the
articles.
4.  The company may exercise the powers of paying commissions conferred
by the Act. Subject to the provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.
5. Except as required by law, no person shall be recognised by the company
as holding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interest
in any share except an absolute right to the entirety thereof in the holder.
SHARE CERTIFICATES
B. Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificata for all the shares of each class held by him
{and, upon transferring a part of his holding of shares of any class, to a
certificate for the balance of such holding) or several certificates each for one or
maore of his shares upon payment for every certificate after the first of such
reasonable sum as the directors 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 which it relates and the amount or respective amounts
paid up thereon. The company shall not be bound to issue more than one
certificate for shares held jointly by several persons and delivery of a certificate
o one jeint holder shall be a sufficient delivery to all of them.

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

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

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

10. To give effect to a sale the directors may authorise some person to
execute an instrument of transfer of the shares sold to, or in accordance with
tha 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.

11. The net proceeds of the sale, after payment of the costs, shall be applied
in payment of so much of the sum for which the lien exists as is presently
payable, and any residue shall {upon surrender to the company for cancellation
of the certificate for the shares sold and subject 1o a like lien for any moneys
not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares {whether in respect
of nominal value or premium} and each member shall {Subject to receiving at
least fourteen clear days' notice specifying when and where payment is to be
made} pay to the company as required by the notice the amount called on his
shares. A call may be required to be paid by instalments. A call may, before
receipt by the company of any sum due thereunder, be revoked in whole or part
and payment of a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made upon him notwithstanding
the subsequent transfer of the shares in respect whereof the call was made.

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

14. The joint holders of a share shall be jointly and severally kable to pay all
calls in respect thereof.

18. if a call remains unpaid after it has become due and payable the person
from whom it is due and payable shall pay interest on the amount unpaid fram
the day it became due and payable until it is paid at the rate fixed by the terms
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of allotment of the share or in the notice of the call, or if no rate is fixed, at the
appropriate rate {as defined by the Act} but the directors may waive payment of
the interest wholly or in part.

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

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

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

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

20. Subject to the provisions of the Act, a forfeited share may be sold, re-
allptted or otherwise disposed of on such terms and in such manner as the
directors determine either to the person who was before the forfeiture the
holder or to any othar person and at any time before sale, re-allotment or other
disposition, the forfeiture may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited share is to be transferred
to any person the directors may authorise some person to execute an
instrument of transfer of the share to that person.

21, A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellation
the certificate for the shares forfeited but shall remain liable to the company for
alt moneys which at the date of forfeiture were presently payable by him to the
cempany in respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfeiture or, if no interest was so
payable, at the appropriate rate {as defined in the Act) from the date of
forfeiture until payment but the directors may waive payment wholly or in part
or enforce payment without any allowance for the value of the shares at the
time of forfeiture or for any consideration received on their dispasal.

22, A statutory declaration by a director or the secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to whom the
share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES

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

24, The directors may refuse to register the transfer of a share which is not
fully paid to a person of whom they do not approve and they may refuse to
register the transfer of a share on which the company has a lien. They may
also refuse to register a transfer unless:-

(a) it is lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate for the shares to which it relates
and such other evidence as the directors may reascnably require to show the
right of the transferor to make the transfer:-

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

{c) it isin favour of not more than four transferees.

25. If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the company
send 1o the transferse notics of the refusal.

26. The registration of transfers of shares or of transfers of any class of
shares may be suspended at such times and for such periods (not exceeding
thirty days in any year) as the directors may determine.

27. No fee shall be charged for the registration of any instrument of transfer
or other document, relating to or affecting the title to any share.

28. The company shall be entitled to retain any instrument of transfer which
is registered, but any instrument of transfer which the directors refuse to
register shall be returned to the person lodging it when notice of the refusal is

given.

TRANSMISSION OF SHARES

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

A perscn becoming entitled t¢ a share in consequence of the death or

bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, slect either to become the holder of the share or
to have some person nominated by him registered as the transferce. If he
elects to become the holder he shall give notice to the company to that effect.
If he elects to have another person registered he shall execute an instrument of
transfer of the share to that person. All the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an
ingtrument of transfer executad by the member and the death or bankruptcy of
the member had not occurred,
31. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be entitled if
he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to attend or
vote at any meeting of the company or at any separate meeting of the holders
of any class of shares in the company.



ALTERATION OF SHARE CAPITAL
32. The company may by ordinary rescs_Ior:-

{a) increase s share capita v ~ew shares of such amount as the
resolution prescribes;

{bl  consohdate and dnade all o 3~ 0f 118 share capital into shares of
larger amount than its existng shares;

1€} subject to the provisions of e Azt sub-dfvide its shares, or any of
them, into shares of smaller amount arc Te resolution may determine that, as
between the shares resulting from the sat-division, any of them may have any
preference or advantage as compared w2 e others; and

d} cancel shares wmch, at the Zate of the passing of the resolution,
have not been taken or agreed to be :=zken by any person and dwminish the
amount of its share capital by the amourt of the shares 50 canceiled.

33. Whenever as a resuft of a consoktzton of shares any members wouid
become entitled to fractions of 2 share. Te directors may,. on behalf of those
members, sell the shares representing the “ractions for the best price reasonably
obtainable to any person lircluding. sut»ect to the provisions of the Act, the
company’ and distribute the net proceeds &f sale in due proportion among those
mernbers, and the directors may authorse some person o execute an
instrurnerit of transfer of the shares to. o n accordance with the direction of,
the purchaser. The transferee shall not 2 dound to see to the appiication of the
purchase money nor shall his title to the shares be affected by any imegularity in
or invalidity of the proceedirgs in reference o the saile.

34. Subject to the provsions of the Act the company may by special
resodution reguce its share capital, any c2oai redempuon reserve and any share
premium account in any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the A The company may purchase its own
shares (including any redeerable shares ard, if i is a private company. make a
payment in respect of the redemption or mschase of its own shares otherwise
than out of distributable prefts of the corpany of the proceeds of a fresh issue
of shares.

GENERAL MEETINGS

36. Al general meetngs other than a~rual general meetings shall be cailed
extraordinary general meetrgs.

37. The directors may zait generai Teebngs and, on the requesition of
mempers pursuant to the provisions =f the Act, shall torthwith proceed to
cofnvene an extraordinary general meetwng for a date not later than eight weeks
after receipt of the requisition. M there are not within the United Xingdom
sufficient directors (o call 2 generai meenng. any director of any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETING.

38. An annuai general meeting and an extraordinary general meeting called
for the passing of 2 speciai resolution of 3 reSOlULIon 3PPONLING 8 person as &
director shafl be called by at least twenzy-one ciear days' notice.  All other
extraordinary general meetngs shall be zabed by at least fourteen clear days’
notce but a general meeting may be callec oy shorter notice if it is so agreed:-

{al n the case of an annuali Jereral meeting, by all the members
entitled to attend and vote thereat; and

(b w the case ¢! any other ~eetng by a majorty i number of the
members having a nght to attend and vie being a2 majority together holding not
less than ninety-five per cer in nomina »ziue of the shares giving that right.
The natice shalt specify the time and Mace of the meeting and the generat
nature of the business to be transactec amd. in the case of an annual general
meeting, shall specify the meeting a5 swc.

Subject 1o the provisions of the articles and to any restrictions imposed on any
shares, the notice shail be given 1o all ®e —embers, to alf persons entrtied to a
share in consequence of te death or Sankruptcy of 3 member and to the
directors and auditors.

39. The accidental omission to give ncoce of a meeting to, or the non-receipt
of notice ﬁfe a meeting by, any persor entitied to recerve notice shall not
invalidate the proceedi - that meetrg.

PROCEEDINGS AT Gl MEEI’%S

40. No business shall be transactec ai any meeting unless a quorum is
present. Two persons entided to vote uoor 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.

41. i such a quorum is not presers atthin hatf an hour from the tume
appointed for the meeting, o if during a meeting such 3 quorum ceases to be
present, the meeting shall stand adjourned 10 the same day in the next week at
the same time and place or (o such Trme and piace as the directors may
determine.

4Z. The chairman, if anv. of the boarz =f directors or in his absence some
other director nominated &y the directors shail preside as chaiman of the
meeting, but if neither the chairman nor swch other director (if any) be present
within fifteen minutes after the time 2poointed for howding the meeting and
willing 1o act. the directors present s~ad elect one of their number to be
chairman and, if there is oniv one direct>r oresent and willing to act. he shall be
chairman.

43. If no director is willing to act as chawman, or ¥ no director 15 present
within fifteen minutes after the tme a2ppointed for holding the meetng. the
members present and entited to vote shad choose one of their number to be
chairman.

44. A director shall, notwithstanding T2t he is not 2 member, be entitied
attend and speak at any general meeting and at any separate meeting of the
hoiders of any ciass of shares in the coroary.

45.  The chairman may. with the corsert of a meeting at which a quorum is
present {and shall if so directed by the —eeting) adjourn the meeting from time
1o nme and from place 1o place, but ~¢ bdusiness shall be transacted at an
adjioumed meeting other han business which might property have been
transacted at the meetng had the agourmment not taken place. When a
meeting 15 adjourned for fourteen davs o more, at least seven clear days’
notice shall be given speci®yng the time a~a piace of the adjourned meeting and
the general nature of the business to be Tansacted. Otherwise it shall not be
necessary 16 grve any such notice.

A resoluton put to the vote of 2 —eeting shall be decided on a show of
hands uniess before, or on the deciaranor =t the result of, the show of hands a
poil 15 duly demanded. Subiect to the provisions of the Act, 2 pol! may be
demanded:-

{a} by the chammar or

{b} by at ieast twe members hay g the right to vote at the meeting: or

€} by a member ¢¢ members epresenting not less than one-tenth of
the totai voting nghts of alf the mer—bers having the right to vote at the
meetng; or

{d! by a member or members ~oiceng shares conferring 2 right to vote

at the meeting besng shares on which ar aggregate sum has been paid up equal
to not less than one-tenth =f the total s~ paid up on all the shares conferring
that right;
and a demand by a person as proxy ‘or 2 member shail be the same as 2
demand by the rmember.
47. Unmiess a poll is dulv demandec = Jeclaration by the chairman that a
resolution has beer camied or carried unarwmously, or by a particutar majority,
of lost, of not camed by a particular ragorty and an entry to that effect in the
minutes of the meeting shad be conclusre avidence of the fact withou? proof of
the number of proportion of the votes -ecorded in favour of or against the
resolution.

48. The demand for a poll may, before the poil is taken, be withdrawn but
only with the consent of the chairman and a demand s¢ withdrawn shall not be
aken to have invalidated the resutt of a show of hands declared before the
demand was made.

49. A poll shall be taken as the chairman directs and he may appaint
scrutineers {who need not be members) and fix a time and place for declaring
the result of the poll. The result of the poif shaif be deemed to be the resotution
of the meeting at which the poll was demanded.

50. In the case of an equality of votes, whether on a show of hands or on a
polt, the chairman shall be entitied to a castung vote in addition t0 any other
vole he may have.

51. A polf demanded on the election of a charman or on a quesuton of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is dermanded. The demand for a
poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. If a peil is
demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the meebng shall continue as if the demand had not
been rmade.

52. No notice need be given of a poil not taken forthwith if the time and place
at which it is to be taken are announced at the mesting at which it is
demanded. In any other case at igast seven ciear days’ notice shaill be given
specifying the time and place at which the poll is to be taken.

53. A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a general
meeting at which he was present shall be as effectual as if it had been passed
at a general meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behatf of one or more
members.

VOTES OF MEMBERS

54. Subject to any Hights or restrictions attached to any shares, on a show of
hands every member who (being an individual) is present in person or (being a
corporation) is present by & duly authorised representative, not being humsell a
member entitied 1o vote, shall have one vote and on a poll every member shall
have one vote for every share of which he s the holder.

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exciusion of the votes
of the other joint holders; and seniority shall be deterrnined by the order in
which the names of the holders stamd in the register of members,

56. A member in respect of whom an orger has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
conceming mental disorder may vote, whether on a show of hands or on 2 pok,
by his recefver, curator bonis or other person authorised in that behalf appointed
by that court, and any such receiver, curator bonis of other person may, on a
poli, vote by proxy. Evidence to the satisfaction of the directors of the
authority of the person claiming 1o exercise the nght t¢c vote shall be deposited
at the office, or at such other place as 18 specified in accordance wrth the
articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised and in defauhlt the right to vote shail not be
exercisable.

57. No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share held by him unless afl meneys presently payable
by him in respect of that share have been paid.

58. Mo objection shall ba raised to the gqualification of any voter except at the
meseting or adjourned meeting at which the vole objected to is tendered, and
every vote not disallowed at the meeting shall be valid. Any obiection made in
due time shall be referred te the chaimman whosa decision shall be firal and
conclusive.

59. On a poli votes may be given either personally or by proxy. A member
may appoint more than one proxy to attend on the same occasion.

60. The appointment of a proxy shall be executed by or on behalt of the
appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors
may approve):-

PLC/Limited

i"'We, . of , being @ member;members of
the above-named company, hereby appoint of or faiting
him, . as my/our proxy to vote

in myfour name{s} and on myfour behaif at the annual/extracrdinary general
meeting of the company to be held on , and at any
adjournment thereof.

Signed on 19

61, Where it is desired to afford members an opportunity of instructing the
proxy how he shall act the appointment of a proxy shall De in the following
form {or in @ form as near thereto as circumstances allow or in any other form
which is usual or which the directors may approve}:-

PLC/Limited

1"We, , of being a member/members of
the above-named cornpany, hereby appoint of or failing
hirn, of , 8s My/our proxy to vote
in rmy/our narme{s) and on my/our behalt at the annual'extraordinary gereral
meeting of the company to be heid on 19 . and at

any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No. 1 *for *against
Resolution No. 2 *for *against

*Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this day of 19 .

62. The appointment of a proxy and any authority under which it is executed
or a copy of such authority certified notarialty or in some other way approved
by the directors may:-

(a} in the case of an instrument in writing be deposited at the office or
at such other place within the United Kingdorm as is specified in the notice
convening the meeting or in any instrument of prexy sent out by the company
irs relation to the meeting not less than 48 hours before the bme for holding the
meeting or adjourned meeting at which the person named in the instrument
proposes to vote; or

{aa) in the case of an appeintment contained in an electronic
communication, where an address has been specified for the purpose of
recedving electronic communications -

{i} in the notice convening the meeting, or
Lii} in the instrument of proxy sent out by the company
in refation to the megting, or



A

L

I OEmun ) ELEN R

@) in any invitation contained in an electronic
communicaticn to appoint a proxy issued by the company
in relation w the mesting,

be received at such address not less than 48 hours before the time for
holding the meeting or adjourned meseting at which the person named in the
appointment proposes to vote;

(b} in the case of a poll taken more than 48 hours after it is demanded,
be deposited or received as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the poll; or

{c) where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and an appointment of proxy which is not deposited, delivered or received
in a manher so permitted shall be invalid. In this regulation and the next,
"address”, in relation to electronic communications, includes any number of
address used for the purposes of such communications.

63. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited or,
where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received
before the commencement of the meeting or adjourned meeting at which the
vote is given or the poll demanded or (in the case of a poll taken otherwise than
on the same day as the meeting or adjourned meeting) the time appointed for
taking the poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject to any maximum
but shall be not less than two.

ALTERNATE DIRECTORS

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

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

67. An alternate director shall cease to be an alternate director if his appointor
ceases to be a director; but, if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in
force immediately prior to his retirement shall continue after his reappointment.
68. Any appointment or removal of an alternate director shall ba by notice to
the company signed by the director making of revoking the appointment or in
any other manner approved by the directors.

69. Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes to be a director and shalt alone be respansibla for his
own acts and defaults and he shalf not be deemed to be the agent of the
director appeinting him.

POWERS OF DIRECTORS

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

71. Tha directors may, by power of attornay or otherwise, appeint any
person to ba the agent of the company for such purposes and on such
conditions as they determine, including authority for the agent to delegate all or
ara( of his powers.

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to any managing
director or any ditector 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 to any conditions the directors may impose, and either collaterally
with or to the axclusion of their own pewers and may be revoked or altered.
Subject to any such conditions, the proceedings of a committee with two or
more members shall be governed by the articles regulating the proceedings of
directors 30 far as they are capable of applying.

APPOIWNTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meeting all the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors who
are subject to retirement by rotation or, if their number is not three or & multiple
of three, the number nearest to one-third shall retire from office, but if there is
only ene director who is subject to retirement by rotation, he shall retire.

74, Subject to the provisions of the Act, the directors to retire by rotation
shall be those who have been longest in office since their last appointment or
reappointment, but as between persons whe became or were last reappointed
directors on the same day those te retire shall (unless they otherwise agree
among themselves) be determined by lot.

75. If the company, at the meeting at which a director retires by rotation,
does not fill the vacancy the retiring director shall, if willing to act, be deemed
to have been reappointed unless at the meeting it is resolved not to fill the
vacancy or unless a resolution for the reappointment of the director is put to the
meeting and lost.

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

{a} heis recommended by the directors; or

{b} not less than fourteen nor more than thirty-five clear days before
the date appainted for the meeting, notica executed by a member gualified to
vote at the meeting has been given to the company of the intention to propose
that person for appointment or reappointment stating the particulars which
would, if he were so appointed or reappointed, be required to be included in the
company's register of directors together with notice executed by that person of
his willingness to be appuointed or reappointed.

77. HNot less than seven nor more than twenty-eight clear days before the
date appointed for holding a general meeting notice shall be given to all who are
entitled to receive notice of the meeting of any person {other than a director
retiring by rotation at the meeting) who is recommended by the directors for
appointment or reappointment as a director at the meating or in respect of
whom notice has been duly given to the company of the intention to propose
him at the meeting for appointment or reappointment as a director. The notice
shall give the particulars of that person which would, if he were so appointed or
reappeinted, be required to be included in the company's register of directors.

78. Subject as aforesaid, the company may by ordinary resolution appoint a
parson who is willing to act to be a director either to fill a vacancy or as an

additiona! director and may also determine the rotation in which any additional
directors are to retire.

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

80. Subject as aforesaid, a director who retires at an annual genaral meeting
may, if willing to act, be reappeinted. f he is not reappointed, he shall retain
office until the meeting appoints someone in his place, ¢r if it does not do so,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81. The office of a director, shall be vacated if-

{a) he ceases to be a director by vinue of any provision of the Act ar
he becomes prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement Or composition
with his creditors generally; or

{c) heis, or may be, suffering from mental disorder and either:-

(i he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 of, in Scotland, an
application for admission under the Mental Health (Scotland} Act 1960; or

{il  an order is made by a court having jurisdiction [whether in
the United Kingdom or glsewhere)] in matters concerning merital disorder for his
detention or for the appeintment of a receiver, curator bonis or other person to
exercise powers with respect to his property or affairs; or

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

(e}  he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors held during that
period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitlied to such remuneration as the company may
by ordinary resolution determine and, unless the resolution provides otherwise,
the remuneration shalt be deemed to accrue from day 1o day.

DIRECTORS' EXPENSES

83, The directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at meetings of
directors or committees of directors or gensral meetings or separate mestings of
the holders of any class of shares or of debentures of the company aor otherwise
in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, the directors may appoint one or
mare of their number to the office of managing director or to any other
executive office under the company and may enter into an agreement or
arrangement with any director for his employment by the company or for the
provision by him of any services outside the scope of the ordinary duties of a
director, Any such appointment, agreement or arrangement may be made upon
such terms as the directors determine and they may remunerate any such
director for his services as they think fit. Any appointment of a director to an
executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between
the director and the company. A managing director and a director holding any
other axecutive office shall not be subject to retirement by rotation.

85. Subject to the provisions of the Act, and provided that he has disclosed
to the directors the nature and extent of any material interest of his, a director
notwithstanding his office:-

{a) may be a party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company is otherwise
interested;

{b)  may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the company or in which the company is otherwise
interested; and

{c)  shall not, by reason of his office, be accountable 1o the company
for any benefit which he derives from any such office or employment or from
any such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be avoided
on the ground of any such interest or benefit.

86. For the purposes of regulation 85:-

{a] a general notice given to the directors that a director is to be
regarded as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person cr clags of persons
is interasted shall be deemed to be a disclosure that the director has an interest
in any such transaction of the nature and extent so specified; and

{b)  an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directars may provide benefits, whether by the payment of gratuities
or pensions or by insurance or otherwise, for any director who has held but no
langer holds any executive office or employment with the company or with any
body corporate which is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary, and for any
member of his family {including a spouse and a former spouse) or any persan
who is or was dependent on him, and may (as well before as aftar he ceases to
hold such office or employment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

PROGEEDINGS OF DIRECTORS

88. Subject to the provision of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request
of a director shall, call a meeting of the directors, It shall not be necessary to
give notice of a meeting to a director who is absent from the United Kingdom.
CQuestions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote.
A director who is alse an alternate director shall be entitled in the absence of his
appointor to a separate vote on behalf of his appeintor in addition to his own
vote,

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

90, The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of directors
is less than the number fixed as the quorum, the continuing directars or director
may act only for the pumpose of filling vacancies or of calling a general meeting.
91. The directors may appoint one of their number to be the chairman of the
board of directors and may at any time remove him from that office. Unless he
is unwilling to do so, the director 50 appointed shall preside at every mesting of
directors at which he is present. But if there is no director holding that office,
or if the director holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting.

92. All acts done by a meeting of directors, or of a committee of directors, or
by a person acting as a director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that




any of them were disguasified from ~oaing office or had vacated office, or
were not entitled to vote. be as vaic 25 f every such person had been duly
appointeg and was guaifed and had cirtnued to be a director and had been
entitied to vole.

93. A resolution in writirg signed by 2. Te directors entitled tc recerve notice
at a meeting of directors o of a cormrree af directors shall be as valid and
effectyal as if it had been passed at a ~eeting of directors or |as the case may
be) a commuttee of directors duty comv2ned and held and may consist of several
documents in the lke form each sigmec by one or more directors; but a
resolution signed by an afternate dirzcior need not aisc be signed by his
appointor and, if it s sgned by a dwecitor who has appointed ar alternate
directar, it need not he sigred by the atermzte director in that capacity.

94. Save as otherwise provided by e artickes, 2 director shaii not vote at a
meeting of directors or ¢f 3 committee =* Srectors on any resolution conceming
a matter in which he has directly or ~directly, an interest or duty which is
matenai and which confiicts or may corSict with the interests of the company
unless his interest or duty arises only Decause the case ‘alls within one or more
of the following paragraphs:-

{ay  the resglution -2lates to the Fring 1o him of a guarantee, security,
of indemnity N respect of money lent 2. 5r an obhgation incurred by him for
the benefit of, the compary or any of 3 subsidianes;

bl the resolution -elates to the rwng to 2 third party of @ guarantee,
security, or indemnity i respect of ar obigabon of the company or any of its
subsidiaries for which the director has assumed responsibility in whose or part
and whethes alone or joinTy with others under 3 guarantee or indemnity of by
the giving of security;

fc}  his interest arses by wvroe of his subscribing or agreeing 1o
subscribe for any shares, cebentures or -ther securities of the company or any
of its subsidiaries, or by virtue of "= bSeing, or intending 10 become, @2
participant in the underw—ting or suc~Jroerwriting of an offer of any such
shares, debentures, or other securities o5 Tve company or any of ts subsidianes
for subscription, purchase or exchange

g} the resolution -elates i acs a3y 10 a retirement benefits scheme
which has been approved or is condroonal upon approval, by the Board of
Inland Revenue for taxgior purposes.

For the purposes of this regulation, ar rierest af a person who is, for any
purpose of the Act lexcluding any stauory modibication thereof not in force
when this regulation becomes binding on the companyi, connected with a
girector shall be treated as an interes: of the director and, in relation tg an
altermate director, an interest of his appoator shall be treated as an nterest of
the arernate director without prejsdice o any imterest which the alternate
director has otherwise,

95, A director shall not D@ counted © e QuOrUM present at a meeting in
relaton 10 8 resolution on which he 15 nCt ertttied 10 vote.

96. The company may Dy ordinary resokmon suspend or relax to any extent,
either generally or in respect of any Sarbcular mater, any provision of the
articles prohibiting a direczor from vcong at @ meetng of directors or of 2
committee of directors.

97. Where proposats are under ConSaSErITOnN concerning the appomntment of
two or more directors to offices or empacyments with the company or any body
corporate in whech the company 15 interasied the proposais may be divided and
considered m refation t¢ each director separately and (provided he s not for
another reason preciuded Forn voting: eacr of the directors concemned shall be
entitied to vote and be counted in the uorum in respect of each resolution
BXCERt that conceming NS own appointenrs

98. If a guestion arises at a meetrg of directors or of a committee of
dirgctors as to the right of a director 1= .ote, the question may, before the
conciusion of the meeting, be referred = e chairman of the meeting and his
ruling in reiation 10 any director other tha~ ~«msetf shall be final and conciusive.
SECRETARY

99, Subject 10 the provissons of the ATl the seeretary shall be appomted by
the directors for such term. at such reraneration and upon such conditions as
they ITTagsthiﬁk fit; and ary secretary sc 2000inted may be removed by them.

100. The directors shall cause mingtes iz be made in books kept for the
PUrpese -
fay of all appoimtments of officers —ade by the directons; and

{by  of all procegdings at meetsg= of the company, of the hoiders of
any class of shares in the company, arc = the directors. and of committees of
directors, including the nar-es of the direcizrs present at such meeting.
THE SEAL
i01. The seal shall only De used by e authority of the directors or of a
committee of directors 2uthonsed £y e dwectors.  The dwectors may
determine who shall sign ary instrumer: 1z which the seai is affixed and uniess
otherwise s0 determined T shall be sigre2 oy a director and by the secretary or
by a second director.
DIVIDENDS
102. Subject to the provisions of the Azt the company may by ordinary
resolution declare dividencs in accorgddrce with the respective rights of the
members, but no dividenc shall exceec “w amount recommended by the
directors.
103. Subject to the prowmsions of the Act, the direciors may pay intanm
dividends if 1t appears {0 them that ™ev are justified by the profits of the
tompany available for distribution. [f t™e share capital is divided into different
classes, the directors rmaw pay inter Fvidends on shares which confer
deferred or non-preferred “ghts with regard to dividend as weil as on shares
which confer preferential nghts with regara ¢ dividend, but no interim dividend
shall be paid on shares camyng deferrec or ~on-preferred nghts if, at the time of
payment, any preferential devidend is it amear. The directors may also pay at
intervais settied by them ary dnidend payable at 3 fixed rate if 1t appears to
them that the profits avaslabee for distribooer justify the payment. Provided the
directors act in good faith they shall “¢t ncur any liabdity to the hoiders of
shares confemring preferred ~ghts for arv oss they may sutter by the lawful
payment of an interim dividend on any s~2res having deferred or non-preferred
rights.
104. Except as otherwise provided o e rights attached to shares, ail
dividends shail be declared and paid according to the amounts paid up on the
shares on which the dividend is paid. Al dividends shall be apportioned and
paid proportionateiy to the anounts paC oo on the shares dunng any portion or
portions of the pencd in respect of whie~ ™e dividend is paid; byt if any share
15 issued on terms providing that t shat -ark for diedend as from a particular
date, that share shall rank for dividend acToedingty.
105. A general meeting decaning a divioere may, upon the recommendation of
the directors, direct that i snall be sats™ec wholly or partly by the distribution
of assets and, where any dJifficulty arses in regard 1o the distribution, the
directors may Settie the same and in parociar may ssue fractional certificates
and fix the value for distribastion of any a2ssets and may determine that cash
shall be paid 16 any member upon the ‘octng of the value 5o fixed in Order to
adjust the rights of members and may vesT sny assets in trustees.
106. Any dividend or other noneys pavacse N respect of 2 share may be paid
by cheque sent by post to The registerec address of the person entitied or, if
WO or more persons are the holders ¢! e share gr are jointly entitled to it by
reason of the death or bankruptey of T€ ™oider, tc the registered address of
that one of those persons who s first ~a—ed in the regster of members or 1o
such person and to such address as “™e Derson of persons entitled may in
writing direct. Every chegue shall be made payable to the order of the person
or persons entitled or to such other persor as the person or persons entitied

may in wrting direct and payment of the cheque shall be a goed discharge to
the company. Any joint hotder or other person jointly enttled to a share as
aforesaid may give receipts for any dividend of other moneys payable in respect
of the share.

107. No dividend or other maneys payable in respect of a share shail bear
interest against the campany unless otherwise pravided hy 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 resoive, be
forfeited and cease 10 remain owing by the company.

ACCOUNTS

109, No member shall {as suchl have any right of inspecting any accounting
records or other book or document of the company except as conferred by
statute or authorised by the directors or by ordinary resotution of the company.
CAPITALISATION OF PROFITS

110. The directors may with the authorty of an ordinary resclution of the
company:-

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

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

[ct  make such provision by the issue of fractional certificates or by
payment m cash or otherwise as they determine in the case of shares or
debentures becoming distributabie under this regulation in fractions; and

{d} authorise any person to enter on behalf of alf the members
concerned into an agreernent with the company providing for the allotment o0
them respectively, credited as fully paid, of any shares or debentures to which
they are entitled upon such capitalisation, any agreement made under such
autherity being binding on alt such members.

NOTICES

111. Any notice 1o be given to of by any person pursuant 10 the articles (other
than a notce calling a meeting of the directors) shall be in writing or shall be
given using electronic communications to an address for the time being notified
for that purpose to the person giving notice. n this regutation, “address”, in
relation to electronic communications, inciudes any number or address used for
the purposes of such communications.

112. The company may give any notice ta a member erther personaily or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address or by giving it using electronic
communications to an address for the time being notified to the company by
the member. In: the case of joint holders of a share, all notices shall be given to
the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to all the joint
holders. A member whose regisiered address is not within the United ringdom
and who gives to the company an address within the United Kingdom at which
notices may be given to him, or an address to which notices may be sent using
electronic communications shall be entitled 10 have notices grven 1o him at that
address, but otherwise no such member shall be entitled to receive any notice
frorm the company. In this regulabon and the next, “address™ in relation to
electronic  communications, inchudes ary number or address used for the
purposes of such communications.

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

114, Every person who becomes entited 1o 2 share sha! 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 persen frem whom he derives his ttle.
115. Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given.
Proof that a notice contained in an electronic communication was sent in
accordance with guidance issued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expirgtion of 48 hours after the envelope
containing it was posted, or, in the case of a notice contained in an electronic
communication, at the expiration of 48 hours after the time it was sent.

116. A notice may be given by the company to the persons entitled to a share
n consaguence of the death or bankruptcy of a member by sending or
delivering it, in any manner authorised by the articles for the giving of notice to
a member, addressed to them by name, or by the title of representatives ¢f the
deceased, or trustea of the bankrupt or by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the persons
claiming to be so entitled. Unui such an address has been supplied, & 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 liquidater may, with the sanction of an
extraordinary resolution of the company ang any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the company and may, for that purpase, value any assets and determine how
the division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any
cart of the assets in trustees upon such trusts for the beneft of the members
as he with the like sanction determines, but no member shall be competied t¢
accept any assets upon which there is a liabdity.

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any
:ndemnity to which a director may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified out of the assets of the
company against any liability incurred by him o defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which be
& acquitted or in connection with any apphication in which relief is granted to
nim by the court from liability for negligence, detaukt, breach of duty or breach
of trust in reiation to the affairs of the company.




