Company No. 2804433

WRITTEN RESOLUTIONS
-of ~

BRAY LEINO TRAINING FOR CHANGE LIMITED

We, the undersigned, being the sole member of the above named Company for the time being entitled to
attend and vote at general meetings, hereby unanimously pass the following resolution as a Special
Resolution of the Company pursuant to Section 381A of the Companies Act 1985 and agree that such
resolution shali be vatid and effective for all purposes as if the same had been passed at a general meeting
of the Company duly convened and held:

SPECIAL RESOLUTION

THAT the amendments to the Articles of Association as marked in manuscript on the copy of the Articles of
Association of the Company attached hereto be incorporated into the Articles of Association of the Company
from the date hereof

' pate: // W 200¢ /
For and on behalf df: ' ﬁﬁt

g RAZZLUZKN® 0810

COMPANIES HOUSE 19/5401
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THE COMPANIES ACTS 1985 to 1989 " ﬂ/ﬂ 6’/
CERTIFICATION
WE HEREBY CﬁR"nFY that this print
ncorporates all alterations made to
PRIVATE COMPANY LIMITED BY SHARES, ;s company'’s Articles of Association
by filed resolutions and is lodged in
com_pliance with the requirernents of
section 18 of the companies Act 1985,
ARTICLES OF ASSOCIATION OF h L e

BRAY LEINO e 2. CHANGE  Lim i eED
(As  amended \1'3 Speuan fasomia  Jured il/O'-f{Di)

PRELIMINARY

1. fa) The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (S| 1985 No. 805) as amended by the Companies (Tables A to F}
(Amendment) Regulations 1985 (Sl 1985 No. 1052) (such Table being hereinafter catled
"Table A"} shall apply to the Company save in so far as they are excluded or varied hereby
and such Regulations (save as so exciuded or varied) and the Articles hereinafter contained
shali be the regulations of the Company.

(b) Inthese Articles the expression "the Act" means the Companies Act 1985, but
s0 that any reference in these Articles to any provision of the Act shall be deemed to include
a reference to any statutory modification or re-enactment of that provision for the time being
in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share capital with which the
Gompany is incorporated shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think fit.

(b)  All shares which are not comprised in the authorised share capital with which
the Company is incorporated and which the Directors propose to issue shall first be
offered to the Members in proportion as nearly as may be to the number of the existing
shares held by thern respectively uniess the Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made by notice specifying the number of
shares offered, and limiting a period {not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any shares released
from the provisions of this Article by any such Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or otherwise dispose of the
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same to such persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be disposed of on
terms which are more favourable to the subscribers therefor than the terms on which they

. were offered to the Members. The foregoing provisions of this paragraph (b) shall have

effect subject to Section 80 of the Act.

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

(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times during

‘the period of five years from the date of incorporation and the Directors may, after that

period, allot any shares or grant any such rights under this authority in pursuance of an offer
or agreement so to do made by the Company within that period. The authority hereby given
may at any time (subject to the said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Gompany in General Meeting.

SHARES

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

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

GENERAL MEETINGS AND RESCLUTIONS

5. (a) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to0 Members in regard to their right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors and to the Auditors for
the time being of the Company.

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

" (6) Ifand for so long as the Company has only one Member, that Member present
in person or by proxy or if that Member is a corporation by a duly authorised representative
shall be a quorum.

(d) If a quorum is not present within half an hour from the time appointed for a
General Meeting the General Meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at such other time and place as
the Directors may determine; and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such adjourned General Meeting
shall be dissolved.
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(e}  Clauses 40 and 41 in Table A shall not apply to the Company.

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

{b} Any decision taken by a sole Member pursuant to paragraph (a) above shall be
recorded in writing and delivered by that Member to the Company for entry in the Company’s
Minute Book.

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

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

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

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

(i) he is recommended by the Directors; or

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

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

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

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

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

ALTERNATE DIRECTORS

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

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

GRATUITIES AND PENSIONS

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

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or 6f any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a matter
in which he has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on
any such resofution as aforesaid his vote shall be counted; and in relation to any such
resolution as aforesaid he shall {whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting. A\ decis itnt ok \a fiieckerd Chull be wlen ba
WaGAR VOLE. 00VIded clwpus That Teirnd bvaunXl sha he geome Ve heye one moie vote than all
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12. (a) Ifthe Company has a seal it shall only be used with the authority of the Directors

or of a commitiee of Directors. The Directors may determine who shall sign any instrument
to which the seal is affixed and uniess otherwise so determined it shall be signed by a
Director and by the Secretary or second Director. The obligation under CGlause 6 of Table
A relating 1o the sealing of share cerificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

THE SEAL

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

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

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

(c) Clause 118 in Table A shall not apply to the Gompany.

TRANSFER OF SHARES

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

Names and addresses of Subscribers

1. Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

2. Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 68U

Dated this 17th day of January, 1994,

Witness to the above Signatures:- Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU




The reguiations of Table A to the Companies Act 1985 apply to the Company save in so far as thay are not excluded or varied by

its Articles of Assaciation, .

Table A as prescribed by the Companies (Tables AtoF) Regulations 1985 (S.L 1385 No. 805), amended by the Compan-
les (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), Is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations -- .

‘the Act' means the Companies Act 1985 Including any stalutory modification or
re-gnactent theraof for the ime being In force.

‘the ariicles’ means the articles of the compary,

‘clear days’ in relation 2o the period of a 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 or onr which it Is 10 take effect.

executed” includes any mode of exacution,

‘office’ maans tha registerad offica of the company. .

‘the holdar’ in relation 1o shares maans the member whose name is entered in
the register of members as the holder of the shares.

‘mar':l:trl;‘m et m&e smtaryon se;lgfnﬂwmwoom any oth ppcinted
‘sec means or ary other persorn &
b?rf&ﬂvn the duties of the secrelary of the company, inciuding a joint, assistant
or deputy secretary,

‘the United Kingdom® means Great Britaln and Northem keland, .
Unless the context otherwise requires, words or exprassions contained in these
regulations bear the same m: as In the Act but exciuding any statutory
modification thereof not in force whan these regulations become binding on the
company.

?WECQPWWAL of the Act thout prejud fights
2 ject to the and without prefudice 1o any
attached 10 any existing shares, any share may be issued with such righl% or
restrictions as the company may by ordinary resolution detammina.
3. Subject 10 the provisions of the Act, shares may be issued which are 1o be
redeemed or are 10 be llable fo be redeemed at the option of the company or the
holder on such terms and in such manner as may bo provided by the articles.
4. The may exercise the powers of paying commissions conferred by
ummedbme rovisions of the Act, any such commission may be satisfied
bythepaymentolmg_ “o‘;bymmlounentolfuﬂyorparﬂrpmdshaweorparﬂyin
inthe other. -

redbyhmnopersonshallbereoognisedbymecongmnyas
holding any share upon any trust and (except as otherwise provided by the
articles or by law) the shall notbe bound by or recognise any interestin
any share except an absolute right 16 the entirety thereof in the holder.

SHARE CERTIFICATES

8. Every momber, upon becoming the holder of any shares, shall be entitied
without payment 10 one certiticate for alf the shares of each class heki by him
fand, uggn transferring apart of his holding of shares of any class, to acertificate
or the balance of such holding) or several certificales each for one or more of his
shares upon payment for every certificate after the firstof such reasonable sum
as the directors may determire, Every certificate shall be sealed with the seal
arx! shall specify the number, class and distinguishing numbers (if any} of the
shares towhich it relates and the amount or respective amounts paid up thereon.
The company shall not be bound 10 issue more than one certl for shares
heldjointly by several persons and delivery of a cerlificate to one jointholder shall
be a sufficient defivery 1o all of them.

7. lfashare certificateIs defaced, worn-out, 105 or destroyed, itmay be renewed
on such terms (if any) as toevidence and indemnity and paymentof the expenses
reasonably incurred by the company in investigating evidence as the directors
may determine bt otherwise free of chargs, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

LIEN

8. The company shall have afirst and paramountlien onevery share {notbeing a
fully paid share) for all moneys (whether presently payable or not} payablie ata
fixed iime or called inrespeciof that share. The directors may atany time declare
any share to be wholly orin part exempt from the provisions of this regulation. The
company’s lien on a share shall extend 1o any amount payable in respect of it.
9. The company may sell In such manner as the directors determina any shares
on which the company has a lien If a sum In respect of which the Jien exisis is
presently payable and is nol paid within r0urteenclea.'days after notice has been
giventothe holder of the shareor fo the person entitied totin consequence of the
death or bankrupicy of the holder, demanding payment and statinig that il the
notice is not complied with the shares may be sold.

10. To give effect to a sale the directors may authorise some parson 1o execute
an instrurnent of transfer of the shares sold to, or in accordance with the
directions of, the purchaser. The litle of the Wransferee 1o the shares shall not be
:gt;cted by any Irreguiarity in or invalidity of the proceedings in reference to the

11, The nel proceeds of the sale, after payment of the costs, shall be agplied in
payment of 50 much of the sum for which the tien exists as is presently payable,
and any residue shall {upon surrender to the company for cancellation of the
oertiiic%te foe yal‘t;le sluian;edss ‘:%ld and &uq;eha -] ge I;ke liehg !orh} mneysw s s‘ot
presently payable as upon the shares before the sa pe @
person e,;m'tled 0 lhe shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE
12. Subject to the terms of allolment, the directors may make calls upen the
members in respect of any monays unpaid on their shares (whether in respect of
nominal value or premium) and each member shail (subjectto recefving atleast
fourteen clear days’ notice spacifying when and where payment is 1o be mado!
pay 10 the company as fequired by tha notice the amount called on his shares.
call may be raquired Lo be paid by instalmants. A call may, belore receipt by the
4 whole or part and payment of
acalimaybe hwholeorparLApmnqponwhmacanismm|
remain Kable for calls made uponhim notwithstanding the subsequent lransfer of

tha sharas in respect whereof the call was made.
13, Acall shall be deemed to have been made at the time when the resolution of
the directors authorising the call was passed,
14, The ;oate holdlers of a share shall be jointly and severally Habla to pay all calls
in respect thereol
15. Haganremahsunpaldaﬂerlthasbememandpayablethepersonl‘m
whomitis due and le shall pay Inlereston the amount unpaid from the day it
became due and payabla untilitis paid at the rate fixed by the terms of allotment
of the share or in the notice of the call, or if no rate is fixed, althe appropriale rate
(as defined by the Act) but the direclors maywaive paymentofthe interest wholly
orm
16. An amount payable in respect of a share on allolmend or af any lixed date,
whatherin respect of nominal value or premium or as aninstalment of & call, shall
be deemed lobe acall and ifitIs not paid the provisions of the articles shall apply
as i that amount had become due and payable by virtue of a call.
17. Subject to the terms of aliotment, the directors may make arrangements on
thaissue of sharesfor adifference between the holdors inthe amounts and fimes
of payment of calls on thelr shares.
18. If a call remaing unpaid after it has become due and payablg the directors
may give to the parson from whom it is due nol less than fourteen clear da
netice requiring paymernt of the amount unpaid logether with any interest which
may have accrued, The notice shal name the place where paymentis tobe made
and shall state that & the notice isnot L ofwhich
the call was made will be Eable % be forfelted.
19. If the notice is not complied with any share tn respect of which i was given
may, before the paymentrequired by the notice has been made, be forfeite ya
resolution of the directors and the forfeilure shalt include ali dividends or other
mﬁys payable in respect of the forfeited shares and not paid befare the
ure,

20. Subjectio the provisions of the Act, atarfeited share may be sold, re-allotiod
or otherwise disposed of on such terms and in such manner as the direclors
determine eimertohepemonwhowasbaforemetot'leimmmaeronoany
other person and at any time befora sale, re-allotment of other dispasition, the
forfelture may be cancelled on such lerms as the directors think fit, Where for the
purposes of is disposal a forfeited share is to be transfecred t any person the
Girectors may authorise some parson to execute aninstrument of transfer of the
share to that person,

21. A person any of whose shares have been lorfeited shall cease to be a
membaer in respect of them and shall surrender to the company for cancellation
the certificate for the shares forfeited but shall remain fable o the ny for all
roneys which at the date of forfeilure were presently payable by ﬁm 10 the
company In respect of those shares with interest at the rale atwhich interestwas
payable on thase moneys before the forfeiture or, i no interest was so payabie, at
the appropriate rate (as defined In the Act) from the date of forfeiture until
payment but the directors ma}/ waive payment wholly or in part or enforce
pa{men! without any allowance for the value of the shares at the §me of forleiture
or for any consideration received on thelr disposal.

22. A statutory declaration by a director or the secrelary that a share has been
lorfeited on a specified date shall be conclusive evidence of the facls stated in
it as against all persons claiming to be entitted 1o the share and the declaration
shall ?sublecl to the execution of an instrument of transfer it necessary)
constitute a sgcsou title 1o the share and the person to whom the share is
disposed of shall not be bound to see (o the appiication of the consideration, if
any, nor shall his iitle 10 the share be alfecled by any irregutarity 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 of in ary

other form which the directors may approve and shall be executed by or on

behaltl ol the transferor and, unless the share is fully paid, by or on behalf of the

transferee.

24. The directors may refuse to register the transfer of a share which is not

fully paid 10 2 person’of whom they do not approve and they may refuse to
ister the ranster of a share on which the company has a lien. Thay may aiso

reluse to register a transfer unless:— §

(a) it is todged at the office or at such olher place as the directors may
appoint ard 1s accompanied by the cerlificate for the shares 1o whichit relates
and such other evidence as the direclors may reasonably require 10 show the
right of the transferor to make the transfer;

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

{c} itls in favour of nol more than four transferees. .

25. I the directors refuse 1o register a transfer of a share, they shall within two
menths after the date on which the transier was lodged with the company send
10 the transferee notice 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 (nol exceeding thirty
days in any s¥Iear) as the directors may determing,

27. Mo fee shall be chargod for tha regisiration of any instrument of transfer or
other document relating to or affecting the title to any share.

28. The company be entiled to retain instrumert of transfer which is
registered, but any instrument of transter which the directors refuse to register
shali be retumed o the person ladging it when notice of the refusal Is given.

TRANSMISSION OF SHARES

29. It a member dies the survivar or survivors where he was a joint holder, and
his personal representatives where he was a sole holder of the only survivor ot
joint holders, shalt be the only persons recognised by the com as havin
any Witie 10 s interest; but nothing herein conlained shall release the estate

] ased member from any Kability in respect of any share which had been
jointly held by him.




30 A person becoming enfitted to @ share in consequence of the death o
Dankrupicy of & member may. upon such evidence being produced as the
creciots may oroperly require. elect either to become the hokler of the share
o IC Fave $OmMe person nominated by him registered as the transieree. if he
elects lo become the holder he shall give notice 1o the company 1o that effect.
he efecis 1o have another person registered he shall execute an instrument of
transfer of the share to that person. All the artcles relating 1o the tansler of
shares shall apply 0 the notice or instrument of transfer as if it were an
instrument of iransfer executed by the member and the death or bankrupicy of
the member had not occurred.

31. A person becoming entiied 10 a share in consequence of the death or
bankruplcy of 2 member shall have the rights to which he would be entitled i
ke were ihe holder of the share. except that he shall not. before being
regustered as the holder of the share. be entitied in respect of it to attend or vote
atany meeting of the company or al any separate meeting of the holders of any
class of shares in the company.

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

{a) increase its share captal by new shares of such amount as the
resolution prescribes:

(b} consolidate and diwide aif or any of its share capnal into shares of targer
amount than 1§ exsting shares: X

101 subject to the provisions of the Act. sub-divide its shares, or any of
mem nto shares of smaller amount and the resolution may delermina that, 25
setween the shares resuiting from the sub-division, any of them may have any
preerence or advantage as compared with the others: and

1d' cancel shares which. at the date of the passing of the resolution. have
not been 1aken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.
33, Whenever as a result of a consolidation of shares any mernbers would
vecome entitled 1o Iractions of 2 share. the directors may. on behalf of those
members, self the shares representing the Iractions for the best price
reasonably obtainable to any person {mciuding. subject 1o the provisions of the
Act. the company) and distribute the net procaeds of sale in due proportion
among those members. and the direciors may authorise some person o
exgcule an mstrument of iransfer of the shares 10. oOr in accordance with the
gireclion of. the purchaser. The transferee shall not be bound lo see io e

i of the purchasemdmoneg; r]\.'or shall his title to thf: shares 'ﬁ aflected
Dy any ieregularity i or invalidity of the proceedings in reference 1o the sale.
u.sqb;ectlolh_eproviﬁmsolmm.mecompawmaybysgecial
resolution reduce its share capital. any capital redemption reserve ang any
share premium account in any way.

D O o e oo

35, i @ provisi . the company ma, ase s awn
shares pnciuding any redeemable shares) and. il itis : pfhrzte company, make
2 payment in respect of the redemption or purchase of its own shares
ctherwise than out of distributable profits of the company or the proceeds of a
fresh issua of shares,

GENERAL MEETINGS

a5, Alf general meatings other than annual general meetings shall be called
ext inary general meetings.

37. The directors may, call general meetings and. on the requisition of
members pursuant to the provisions of the Act. shall forthwith proceed o
convens an extraocdinary ganeral meeting for a date not later than eight weeks
ahter receipt of the requisition. i there are not within the United Kingdom
sufficient directors 10 call a general maeting. any director or any member of the
company may call a genaral meeting.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting arkd an extraordinary general meeting called
for the passingbg! a special resclution or a resofution appsinting a person as a
director shall called by at least iwenty-one clear days’ notice. All other
extraotdinary general meetings shall be called by at least fourteen clear days’
noﬁeedbui a general meeting may be called shorter notice i it is so
agreed.—

{a) inihe case of an annual genaral meeting. by all the mambers entitied to
attend and vote thereat: and

{b) in the case of any other meeting by a majority in number of the
membars having a right 10 aliend and vote being a majority together hokding
m; lass than ninety-five per cent, in nominal value of the shares giving that
right.
The notice shall specify the time and place of the meeting and the general
nature of the businass (o be transacted and. in the case of an annual general
meakng, shall spacify the meeting as such.
Subject to the provisions of the arlicles and 1o any resirictions imposed on any
shares. the notice shall be given to all the members, 10 all persons entitled to a
share 1 consequence of the death & bankeupicy of & member and 10 the
direclors and auditors.
39. The accidental omission 10 give notice of a meeting to, or the non-recaipt
of notice of a meeting by, any person entiled fo regeive notice shall not
nvalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeling unless a quorum Is
present, Two persons entitted to vote upon the business to be wansacted, each
being a member or a proxy for a member or a duly aulhiorised representative of
a corporation, shafl be a quorum.

41, i such a quorum is not present within half an hour {rom the time appointed
for the meeting, or if during & meeting such a quorum ceases lo be present, the
meeting shall stand adjourned to the same day in the next week at the same
time and place or to such time and place as the direclors may determine.

42, The chairman. il any. of the board of direciors or in his absence some other
director nominated by the directors shall preside as chairman of the meeting,
but if neither the chairman nor such other director {if any) be present within
fifteen minutes after the time appointed for holding the meellg‘and willing to
act. the directors present shall elect one of their number ¥ be chairman and, if
there is only one director present end willing 1o act, he shall be chairnan.

43. i no director is willing to ac? as chalrman, or i no direclor is present within
tifteen minutes afler the lime appointed for holting the meeting, the members
present and enlitied to vote shall chogse one of their number 1o be chairman.
44, A director shall, notwithstanding that he s not a member, be entitied to
attend and speak at any general meeting and at any separate meeling of the
hotders of any class of shares in the ny.

45. The chawman may, with the consent of a meeting at which a c}:orum is
present (and shall if s0 directed by the meeting), adjourn the meating lime
to lime and from place lo place, but no business shall be transacted at an
adjournad meeting other than business which might properly have been
umspntedat!nmeth?hadthead‘ m not laken place. When a
meeting is adjoumed for lourteen days or more, at least seven clear days’

shall be given specifying the %ime and place of the adjoumed meeting

and the general nature of the business to be transacted. Otherwise |1 shall not
be necessary to give any such notice,

. A resolution put lo the vole of & meeting shall ba decided on a show of

5

hands unless before, or on the daclaration of the result of, the show of hands a
poll is d;rldy demandad. Subject to the provisions of the Act. a poll may be

{a) by the chairman: o
{b) by atleast o mombers having the sight (o vote at the meeling: or
€) Wammmmnreﬂ'.esenﬁngnmhssmmom-m of the

total votng rights of all the members having the right 10 vole al the meeting; o

(d) by a member or members holding shares conferring a right 1o vole at
the meeting being shares on which an aggregale sum has been paid up equal
&h\:lo! Iﬁ:s than one-tenth of the Kital sum paid up on all the shares conlersing

vight;
and a demand by a person as proxy for a member shal be the same as a
demand by the member.
47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has bean carried or carried unanimously, or by a particular majority.
or lost, or not carded by a particular majority and an eniry to that effect m the
minutes of the meeling shall be conclusive evidence of the fact without proof of
the l|lumber or proportion of the voles recorded in favour of or against the
resolution.
48. The demand for & poll may, before the poll is 1aken, be withdrawn but onty
with the consent of the chairman and a demand o wilhdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made.
49. A poll shall be taken as the chaiman dicegts and he may appoint
serutineers (who need not be members) and fix a time and placa for declaring
the result of the poll. The result of the poil shall be deemed o be the resciution
of tha maeling at which the poll was cemanded.
50. In the case of an equality of voles, whether on a show of hands or on a podl,
the chairman shall be entitied to a casting vote in addition to any other vote he

may have.
51. A poll demarded on the election of a chalrman or on a question of
i shal ba taken forfhwith. A poll demanded on any other question
shall be taken either forthwith or al such time and place as the chalrman directs
not mare than thicly days after the poll is demanded. The demand for 2
poll shail not prevent the continuance of a meeting for the trangaction of any
business oiher than the question 06 which the poll was demanded. i a pall is
demanded befoma the declaration of the result of a show of hands and the
demand Is duly withdrarwr, the meating shall conlinue as if ¥he demand had not

52. No notice need be given of a polt not taken forthwith ¥ the ime and place
at which & is to be laken are announced at the meeting at which it Is demanded.
Manyomercaseuhaﬂsevmdeardays'mtiushaibngwenspecﬁngm
time and place at which the poll Is 10 be taken.

§3. A resolution in writing executed by or on behatf of each member who would
have been entitted to vote upon itil i had been proposed at a generel meeting
at which he was present shall be as effeclual as if it had been passed at a
general meeﬁngeduly convened and held and may consist of several
Insmmgenisin tike forma each executed by oc on behalf ol ong or more
members.

VOTES OF MEMBERS
54, Subjemmmedgmsormmmmdbmymms.mnmof
hands mamber who (being an individual} is present in person or (being &
corporation) Is present by a duly authorised representalive, not being fa
member entitied 10 vote, shall have one vote and on a poll every member shall
have one vote for evary share of which he is the holder.
§5. In the case of joint hoiders the vote of the senlor who tenders & vote,
whether in person of by proxy, shall be accapled 1o the exclusion of the votes of
the other joint holders: and seniority shall be determined by the ordar in which
the names of the holders stand in the ragister of members.
56. A member n respect of whom an order has boen made by any court
having jurisdiction (whether in the United Kingdom or etsewhere) in mallers
concering mental disorder may vote, whether on a show of hands oron a poll,
by his receiver, curaior bonis or other person authorised In that behalf
appeinted by that court, and any such receiver, curator bonis or other person
mocnapoﬂ.votebym Evidence to the satisfaction of the directors of the
fity of the person clalming 10 exercise ihe right 10 vote shall be deposited
8! the office, or at such other place as is specified in accordance with the
articles for the deposit of instuments of proxy, not less than 48 hours before
the time appointed for bolding the meeting or adjourned meeting at which the
right 1o vote Is 1o be exercised and in default the right to vote shall not be

57. No member shall vote at agyhageneral meeting or at any separate meetling
of the holders of any class of shares in the company, gither in person or by
proxy, in respect of any share heid by him unless all moneys presently payable
by him in sespect of that share have been paid.

58. No objeclion shalt be ralsed to the qualification of voler except at the
meeting or adjourned meeting al which the vote ob{ecle o is tendered, ang
every vote not disaliowed at the meeting shalt be valid. Any chjection made in
due time shall be relerred to the chairman whose decision shall be final and
conciusi

usive.

59. On apoll votes may be given either personally or by proxy. A member may
appoint more than ong proxy 1o attend an the same occasion,

60. An instrument appointing & proxy shall be in writing, executed by or on
behalf of the appointor and shall be in the lollowing form [or in a form as near
thereto as circumstances aliow or in any other jorm which is usual or which the
directors may approve).—

PLC/Limited
1/We, ,of ,beinga
memberfmembarsof theabove-named company, hereby appoint of
, of failing hirn of

N a5
my/our proxy 1o vote in my/our name(s) and on my/our behalf at the annual/
exiracrdinary general meating of the company 10 be held
on 19 ,andatany adjeunrnent theceot,
Signedon 19 '

61. Where i is dasired to atiord members an opportunily of instructing the
?rmty how he shall act the instrument appointing & proxy shall be in the
ollowing form (or in & form as near therelo as circumstances allow or in any
other form which is usual or which the direciors may approve)—

N PLC/Limited

e, o .beinga

member/mambers of the above-named company, hereby appaint of

(or fadling him of

els} four behall &t the 2nnual 'asmyr&”' ’mﬁmhm&fgﬁgf
name{s} and on my/our atthe 2 /extracrdinary meet

be held L and at any ndmmnmemttwfeof.

the company, 1 on .
Elslamiswbeusedhrespecloltheresolmbnsmemmdbewas

lows:
Rasolution No. 1 “for *against
Resolution No, 2 *for *against
*Strike out whichever is not desired.
Unless otherwise Instructed, the proxy may vole as he thinks fit or abstain from

votil
. Sigfn\egc'lmis dayof

19 N
62 The insirument appointing a proxy and any authority under which it is
mculedoracopyolwchawmﬂryoeﬂﬁecmmnyo?hmeomermy




approved by the directors may.— *

(a} be deposited at the office or at such other place within the Uniled
Kirgdom as is spacified in the notice canvening the meeting or in any
instrument of proscy sent out by the company in relation to the meeting not fess
than 48 hours bafore the ime for holding the meeling or adjourned meating at
vﬂimunpersmnamedhmbmnmmmseshm:or

{b} in e case of a poll takan more than 48 hours sfier it is demanded, be
deposited as atoresaid after the poll has been demanded and not less than 24
hours before the lime appointad for the taking of the pol; or

(ci) whera the poll Is not taken forthwith but & taken not moce than 48 hours
after it was demanded, ba delivered at the meeting at which the pofl was
demanded to the chairman or 10 the secretary oc {0 any direcior:
and an instrument of proxy which is not deposited or defivered in a manner so

determination of the autherity of the person voling or demanding a polt unless

notice of the determination was received by the company at the office or al

such other place at which the instrument of proxy was duly deposited before

the commencement of the meeting or adjoumed meeting at which tha vote is

given or the poli demanded or (in the case of a poll taken otherwise than on the

ﬁme cfay as the meeting or adjourned meeting) the time appointed for taking
e poll.

NUMBER OF DIRECTORS

64. Unless olherwise determined by ordinary resolution, the number of
directors (other than altemate directors) shall not be subject to any maximum
but shall be notless than twe.

ALTERNATE DIRECTORS

65, Any director (other than an allernate director) may appoint any other
direcior, or any other person approved by resolution of the disectors and witling
to act, to be an alternate director and may remove from office an altemate
director 50 appointed by him.

6. An altemate direclor shall be entitlied 1o receive notica of alt meetings of
direciors and of all meetings of committees of direclors of which his appointor
kammﬁsku&mmmmw%mm_gmmam
appointing hi parsonally present, general po

functions of his appointor as a director in his absanca but shall not be entitied
10 recoive remuneration from the compeany for his services as an altemate
direcior. Bul &t shall not be 10 give nolice of such a meeting © an
attarnate diroctor who is absent from the United

68 tment or removal of an alternate director shell be by nolice to
the company by the director making or revoking tha appoiniment or in
any other manner approved

the
69. Saveasotnnﬂseproﬂedhmm.mmemwdmmshaﬂbe
deemed for all purposes to be a director and shail alone be responsible for his
own acts and defaufts and he shall not be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS
70. Subject

iven by this regutation shall not be limited by special power given to the
g’:rem by the articles and a meeting orndimre&ms atl which a quorum is
prasent may exercise all powers exercisabl the direct
71, The directors may, by power of attormney of otherwise, appoint a?person
1 be the agen of the company for such purposes and on such conditions as
they determine, including authority for the agent lo delegate alt or any of his
powers,

DELEGATION OF DiRECTORS’ POWERS

72 The direciors may delegate any of their powers to any commitiee
consisting of one or mare directors. They may alzo delegate 1o any managing
director of any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
made subject 0 conditions the directors may impose, and either
collaterally with or to the exclusion of thelr own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a committes with
twd or more members shall be govemed by the aricles regulaling the
proveedings of Grectors sa far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
3. At the first annual generzl meeting all the direciors shafl retire from office,
and al every subsequent annual general meeling one-third of the directors who
are subject to retirement by rotation or, if their number is not three ar & multipte
of three, the number nearest to one-third shall retire from office; but, if there is
only one director who I$ subject to retirament by rotation, he shall retire.
74. Subject to the provisions of the Act, the directors to retire by rotation shalt
be those who have been longest in office since their last appointment or
reappointment, but as between persons who became or were last reappointed
directors on the same day those to retire shall {unless they otherwise agree
amang themselves) be delermined by lot.
75. W the company, at the meeting al which & director retires by rotation, does
not fill the vacancy tha retiring director shall, if willing 10 act, be deemed to have
been reappolinted snless at the meeting it is resolved not 1o fil the vacancy or
unle:zs & rasolution for the reappeintment of the director is put 1o the meeting
and lost.
76. No person other than a director retiring by rotation shall be appointed or
reappoimted a director al any general meeting unfess:—

(2} he is recommended by the direciors; or

(b} not less than fourteen nor more than thirty-five clear days before the
date appointed for the meeting, notice executed by a member qualified to vole
at the meeling has been given to the company of the intention 10 propose that
ggrson for appaintment or reappaintmens stating the particulars which would,

were so appointed or reappointed, be requireo o be included in the
:gnpqry‘s regi:ate!;e of dirsctors together with notice sxscuted by that psrson of

appointment or reappointment as a director at the mesting or in respect of
whom nofice has been duly given to the company of the intention Yo propose
him at iha meeting for appointment or reappointment as a director. The notice
shal give the ars of that person which would, if he were 3o appointed or
reappointed, be required to be included in the company's register of directors.

78. Subject as aforesald, the company may by oedinary resolution appcint a
person wha Is willing 10 act 10 be a director either to Kl a vacancy or as an
additional direcior ahd may also determine the rolation in which any additional
e deciore ma 2ppoint who s wiing 10 act 40 be & director,
3 may a person ng a 3
either to fill & vacancy or as an addilional director g that the
appoiniment does not cause the number of direciors 10 excesd any number
fixed by or in accordance with the arlicles as the maximum number of
directors. A director 8o appointad shall hold office only until the next following
annual genarsl meeting and shall nol be taken into accourt in determining the
directors who are 1o retire by rotation at the meeting. if nol reappointed at such
annual ral meeting, he shall vacate office at the conclusion thereof.
80. Subjoct as aforesaid, a director who retires at an annual general meeting
may, if willing 10 acl, be reappointed. if he is nol reappointed, he shall relain
office until the meeting appoints someone in his place, or if it does not do so,
umtil the end of tha meeting.

DISQUALIFICATION AND REMOVAL OF

DIRECTORS
&1. The office of a direclor shall be vacated if.—

{a) ha ceases 1o be a director by virlue of any provision of the Act or he
becomes prohibited by taw from being a director: or

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

{€) heis, or may be, sulfering from mental disorder and either:—

{i} he is admitted to hospital in pursuance of an applicalion for
admission for reatment under the Mental Health Act 1983 o, in Scotland. an
application for admission under the Mental Health (Scotiand} Act 1960, or

(ii} an order i= made by a court having jurisdiction (whather in the
United Kingdom or elsawhare) in matiers conceming mental disorder for his
detention or for the appointment of a receiver, curator onis or othar person ©
exercise powers with respect 10 his property or affairs: or

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

te) be shall for more than six consecutive months have been absen!
without permission of the directors from meetings of directoes held during that
pariod and the directors resolve that his office be vacated. .

REMUNERATION OF DIRECTORS

82. The directors shall be entitled 10 such remuneration as the company may
by ordinary resolution determing and, unless the resolution provides otherwise,
e remuneration shall be deemed to accrue from day o day.

DIRECTORS' EXPENSES

83. The directors may be paid alf traveliing, hotel, and other expenses properly
ncurred by them in conneclion with thelr attendance at meetings of directors or
commitiees of directors or general meelings or soparate meetings of the
holders of mlass of shares or of debentures of the company or otherwise in
cannection the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS
84. Subject 10 the provisions of the Acl. the directors may appoint one or more
of thele number to the oifice of managing director or 10 any other executive
office under the company and rmay enter into an agreemant of arrangement
with any director for his empioyment by the company or for the provision by him
of any services outside the scope of the ondinary duties of a direclor. Any such
2pcamnt.agram\|orarrangememmybe made upon such terms as the
ectors determing and ey may remunerate any such direclor for his
i they think fit. Any appointment of a director 1o an axecutive office
shall terminate if he ceases to be a director but without prejudice 1o any claim
to damages for breach of the contract of service between the director and the
company. A managing director and & director holding any other executive oflice
shall not be subject 1o retirement by rotation.
B85. Subject to the provisions of the Act, and provided that he has disclosed lo
the directors tha nature and exient of any material interest of his, a director
notwithstanding his office:—

(2} may be a party lo, or olherwise inleresied in, any transaclion or
arrange;pdom with the company or in which the company is otherwise
interested;

(b) may be a direcior or other officer of, or employed by, or a party to any

ion or arangement with, or otherwise interested in. any body
cofrporate promoted by the company or in which the company is otherwise
interested; and

{¢) 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 amangement or from any interest in aay such body
corporate and no such transaction or ement shail be Fable to be avolded
on the ground of any such intarest or banefit,

86. For the purposes of regulation 85:—

{a} ageneral 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
tfransaction or arangement in which a spacified person or class of persons is
interested shal! be deemed to be a disclosure that the director has an interest
in any such lransaction of the nature and extent 50 specified; and o

(b} an interest of which a director has no knowledge and of which it is
unreasonfaale 1o expect him lo have knowiedge shall not be treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

87 The directors may provide benefits, whether by the payment of gratuities
or pensions or by Insurance or otherwise, for any director who has held but no
longer hokds any exacutive oifice or employment with the company or with any
body corporate which is or has been a subsidiary of the company ©of a
predecassor 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 person
who Is or was dependent on him, and rmay (as well befare as after he ceases o
hold such office or employment) contribute to any lund and pay premiums for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS )

88. Subject to the provisions of the artidles, the dizectors may regulate their
proceedings as they think fit. A director may, and the sacretary al the request of
a director shall, call a mesting of the directors. It shall nol be neeossa{r(y W giva
nofice of a maeting to & cirecior who is absent from the United Kingdom.
Questions arising &1 & meeting shal be decided by a majority of vcies, In the
case of an equality of vates, the chairman shali have a second or casting vot.
A director who Is also an alternate director shall be entitied in the absence of
his appointor 10 a separate vote on behal! of his appolntor ln addition 1o his own

e

vote,

89, The quorum for the transaction ¢f the business of the directors may be
ﬁmdbylhadkectorsandunlesssoﬂxedata?otfmnumbershallbem.‘l
person who holds office only as an altemate direclor ghall, if his appointor is
gglprTg:em,bqoowwhmquom

directors of & sole contiwing director may act
notwithstanding any vacancies in their number, but, i the number of directors is
as the quorum, the continuing directoss or direclor

less than the numbar foied
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may actonly for the purpasa of §itling vacancies or of calling a general meating.
91. The direckars may appaint one of their number to be the chairman of the
board of directors and may at gny time remove hiw from that office. Unless ha is

unwiliing 1g g0 30, the director 50 appointed shall preside al every meeting ol
at dg::aor

93. A resolution in writing signed by all the directors entitled to receive notice
of a meeling of directors of of a commiltee of direclors shall be as valid and
ellectual as ¢ it had been passed at a meeting of directors or (as the ¢ase may
be) a commiliee of diraciors duly convened and held and may consist of
several documents in the like form each signed by one or more directors; buta
resolution signed by an aliernate direcior need not also be signed by his
appointor and. if it 15 signed by a director who has appointed an aliemate
direclor. it need not be signed by the altemate director in thal capacity.

54 Save as otherwrse provided by the articles. a director shall not vole at a
meeling of directors or of a commitiee of direclors on any resolution
concerning a matter in which he has. directly or indivectly, an interest or duty
which is material and which conflicts or may confiict with the interests of the
company unless his interest or duty anses only because the case falls within
one or moce of the Tollowing paragraphs:—

@) the resolution relates 1o the giving 10 him of a guarantes, security, or
wiemnity in respecl of monay laat 1o, or an obligation incurred by him for the
benefit of, the compary or any of its subsidiaries:

(b} the resolution refates to the giving 16 a thind parly of a guarantee.
secunly. or indemnity in respect of an obligation of the company of any of ils
subsidiaries for which the director has assumed responsibility in'whote or part
and whether alone or jointly with others under a guarantee or indemnity of by
the giving of security:

(C) fusnterest anses by virtue of his subscribing or agreeing 10 subscribe
for any shares, debentures or othar securities of the company or any of its
subsidraries. or by virtue of his being. or intending 10 become. a participant in
the underwriing or sub-underwriling of an offer of any such shares,
debenturgs. of other secuntias by the company or any of its subsidiares jor
subscrpiion. purchase or exchange:

{d} the resoiution relates in any way to a retirement benefits scheme which
has been approved. or 1$ conditiona! upon approval, by the Board of Inland
Revenue for taxation purposes.

Far the purposes of this regulation. an interest of a person who is, for any
purpose of the ALt (excluding any statutory modification thereof not in force
when this on becomes binding on the company). connected with a
director shall be wreated as an interest of the director and. in relation 10 an
alernate directoc an interest of his appointor shall be treated as an interest of
the allernate diractor without prejudice o any interest which the altermnate
director has otherwise.

95. A director shall not be counted in the quorum present al & meeting in
relaton 1o g resoktion on which he is not entitied 1o vole.

96. The company may by ordinary resolution suspend or relax 1o any extent,
either generally or in respect of any particular malter. a:?( provision of the
ariicles prohititing a director from voling at & meeting of directors or of a
commitiee of directors.

97. Where proposals are under consideration conceming the appointment of
twa or more directors 10 offices or empioyments with the company or any body
corporate in which the company is interested the proposals may be divided and
considered in relation to each director separately and (provided he is not for
angther reason preciuded from voting) each of the directors concemed shall be
enlitted 1o vote and be counted in the quorum in respect of each reselution
eaxcept that concerning his own appointment.

88. I a question ansas at a meeting of directors or of a committee of directors
a$ to the right of a director to vote. the question may. before the conclusion of
the meeting. be referred to the chairman of the meeting and his nuling in
relation to any director other than himself shall be final and conclusive.

SECRETARY

99. Subject to the provisions of the Act. the secretary shall be appointed by the
directors for such term. at such remuneration and upon such conditions as they
may think (it and any secretary 50 appointed may be removed by them.

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

(a) of all appointments of otficers made by the directors; and

(b} of all proceedings at meetings of the company, of the holders of any
cfass of shares in he company. and of the directors, and of committees of
directoes, inchading the names of the directors present at each such meating.

THE SEAL

101, The seal shail only be used by the authority of the directors or of &
committee of directors authorised by the directors. The diteciors may
determine who shall sign any instrument to which the seal is affixed and unless
otherwise so delermined it shall be signed by a director and by the secrelary or
by a second director.

DIVIDENDS

102. Subject 10 the peovisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommeanded by the
directors.

103, Subject to the provisions of the Act, the directors may pay interim
dividends I it appears to thern that they are justified by the profils of the
company available for distribution. if the share capital is divided into ditferent
classes. the directors may pay interim dividends on shares which confer
delemed or mn-geferred rights with regard 1o dividend as well as on shares
which conler prelerenttal rights with regard to dividend, dut no interim dividend
shall be paid on shares carrying deferred or non-prefemed rights if, at the lime
of payment, any preferential dividend is in arrear. The directors may also pay at

. intervals settied by them any dividend payable at a fixed rate if it ars to
% for disiribution justly the ot

them that the profits available for dis ment. Provided the
directors act in good faith they shall not incur any Nability to the holders of
shares conferming profemed rights for any loss may sutfer by the tawful

fesving
payment of an interin dividend on any shares hamdefarred or non-preferred

mf’émm as otherwise provided by $he rights altached 16 shares, all
Gividends shall be declared and paid according 1o the amounts paid up on the
mes on mlxgmgnd is p:déaﬁl di oy s:hhau bed:';])portioned and

proportiona smoun! up on the shares durin portion
o poctions of the period in respect of which Individendlspa%;ab'?n. If any
share s issued on terms providing that # shall rank for dividend as from 2

L -

particutar date, that share shall rank for dividend acoordlrgiy.

105. A general meeling declaring a dividend may. upon the recommendation
of the directors, diroct that it shail be satisfied wholly or partly by the
distribution of assets and, where any ditficully erises in regard o the
distribution, the direclors sellle the same and in particular may issue
fractional certificates and fix the vakie for distribution of any assals and may
determine that cash shall be paid to any member upon the footing ¢f the valse
soﬁlxedhordertoadiusnhe rights of members and may vest any assets in
trustees,

106. Any dividend aamrmmmwmmmmtdammmu d
by cheque sent by post 1o the registered address of the person en o, it bwo
of more persons are the holders of the ghare or are jointly entitled to it by
reason of the death or ban of the holder, 1o the registered address of
that one of those persons who ks first named in the register of members or to
such person and to such address as the person or persons entitled may in
writing direcl. Every cheque shall be made payable to the order of the pecson
or persong entitled or 10 such other parson as the person or persons entited
may in wriling direct and payment of the cheque shall be a good discharge to
the company. joint holder or other person joinlly enli 10 a share as
aforesald may give receipts for any dividend or other moneys payable in
respect of the share.

107. No dividend or other moneys payable in respect of a share shall bear
imeres:hagainst the company unless otharwise pravided by the rights attached
1o the share. .

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

ACCOUNTS ) )

108. No member shall (as such) have any right of inspecting any accounting
records or othar book or document of the company except as conlerred by
staiute or authorised by the direciors o by ordinary resolution of the company.

CAPITALISATION OF PROFITS )
110. The directors may with the authority of an ordinary resoiution of the

im, -

(g)m:ubiect &s hereinafier provided, resolve 1 capitalise any undivided
profits of the company not required for paying any preferential dividend
{whether or not they are avaiiable for distrlbu&) of ahy sum standing to the
credit of the 's share premium account or capital redemption reserve:

(b} appropriate the sum resoived 10 be capitalised 1o the members who
would have been entitled o Rif it were distributed by way of dividend and in the
same proportions and apply such sum on their elther in or towards
paying up the amounts, if any, for the time being unpakf on any shares held by
tham respectively. or in paying up in full unissued shares or debentures of the
company of a nominal amount equal to that sum, and atiot the shares or
debentures crediled as fully paid to those mambers, or as they may direct, in
thase 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 pucposes of this regulation, only be
aﬁfliedidh paying up unissued shares 10 be alivtted %0 members credited as

ly pawd; .

(c) make such provision by the Issue ol fractional cerlificales or by
payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this regutation In fractions; and

(d) authorisa any person 10 enter on behalf of all the members concemed
inlo an agreement with the company provkiing for the allotment to them
raspectively, credited as fully paid, of any shares or debentures 1o which sﬁ;gg
are entited upon such capitalisation, any agreement made under
authority being binding on all such members.

NOTICES
111. Any notice 10 be given to or by any person pursuant 1o the articles shall be
in wriling except that & notice caling a meeting of the directors need notbe in

col

wril

ﬂzn%se company may give any notice t0 a member either personally or by
sending It by post in a prepaid envelope addressed to the member at his
registared address or gx feaving it at that address. In the case of joint hokders of
a share, &l notices shall be given to the joint holder whose name stands firstin
the register o! members in respect of the joint holding and notice so given shall
be sutlicien! notice 10 all the joint holders. A member whose registered address
is not within the United Kingdom and who gives to the company an address
within the United Kingdom at which nofices may be given % him shall be
entied 1o have nolices given 1o him at thal address, but otherwise no such
member shall be entitied to receive any nolice from the company.

113. A member present, either in person or by proxy, al any meeting of the
company or of the holders of any class 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 becomas enlitied to a share shall be bound by any
notice in respect of that share which, before his nams is entered in the register
of membwers, has been duly given 10 a person from whom he derives his title.
115, Proof fhat an envelope contalning a notice was propery addressed,
prepaid and pested shall be conclusive evidence thal the notice was given. A
notice shall be deemed to be given at the expiration of 48 hours after the envetope
cortaining it was posted.

116. A notice may be given by the company 1o the persons entitied to a share
in consequence 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 represeniatives of the
deceased, or trustee of the bankrupt or by arPr like description at the address, it
any, within the United Kingdom supplied for that purpose by the persons
claiming t0 be 50 entitied. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

117. f the company is wound up, the liquidator may, with the sanction of an
extradrdinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the company may, for that purpose, vatue any assets ang detarmine how
the division shall be carried oul as between the members or different classes of
members. The liquidator may, with the like sanction, vest tha wholi

of the assets in trustees upon such trusts for the benefit of the members as he
with the kke sanction determmines, but no member shall be compeled to accep
any assels upon which there is a kability,

INDEMNITY

118, Subject 1o the provisions of the Act but withoul prejudice 1o any Indemnity

o which a direcior may otherwise be entitlad, m;y diractor or other officer or

auditor of the company shall be indemnified oul of the assets of the company
Rabiiity incurred by him In defending any proceedings, whesher civil

against
or cn'mir?g?in which judgmant is givan in his favour or in which he is acquitted
or in connection with any applicalion in which retief is granted o him by the
court from labﬂ-?/ for nagligence, dafault, breach of duty or breach of trust in
sirs of the company.
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