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THE COMPANIES ACTS 1985 and 1989
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION of (as amended by a speciat resolution dated 12/09/18)

Bray Leino Productions Limited
Company number: 03130514

PRELIMINARY.

1. The Company is a Private Company within the meaning of Seclion 1 of the
Companies Act 1985. Accordingly the Company shall not offer to the public
(whether for cash or otherwise) any shares in or debentures of the Company
or allot or agree to allot (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of the shares or
debentures being offered for sale to the public. References in these Articles
to 'the Act' are references to the Companies Acts 1985 to 1989.

2. Subject as hereinafter provided the Regulafions set out in. Table A of the
" Schedule to the Companies (Tables A to F) Regulations 1885 as amended by
the Companies {Tables A to F) (Amendment) Regulations 1985 shall apply to

this Company.

3. The following Regulations of the said Table 'A’ shall not apply to-this Company
videticet: - 24, 46, 47, 50, 64 to 69, 73, 74, 75, 76, 77, 78, the second and
third sentences of Regulation 79, Regulation 81, the fifth sentence of
Regulation 88 and Regulations 94 and 85,

CAPITAL.

4, (a) The Directors of the Company shall within a period of five years from the
date of incorporation of the Company be entitled to exercise the Company's
power to allot, grant options over or otherwise dispose of the shares which are
compiised in the authorised share capital with which the company is
incorporated and no other authority for the Directors to allot, grant options
over or otherwise dispose of any shares shaii be valid for more than five years
from the date of passing the members resolution to which it relates.

{b) The Directors of the Company shall have the power to issue all or any of
the unissued Shares that are for the time being comprised in the authorised
share capital of the Company as Ordinary Redeemable Employee Shares.

(¢) The said Ordinary Redeemable Employee Shares shall be redeemable
only at the option of the Company but the Directors of the Company shall
immediately before the allotment of such shares specify the date on which or
by which such Ordinary Redeemable Employee Shares are to be or may be
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redeemed but failing the Directors so determining such date immediately
hefore allotment of such shares they shall be redeemable on the day which is
eighly years from the date of allotment of the said Ordinary RHedeemable
Employee Shares. All Ordinary Redeemable Employee Shares shall be
redeemable al par or such higher value as the Board of Directors of the
Gompany may in compliance with the Act determing at the time of issue of the
Ordinary Redeemable Employee Shares.

{d) The Directors power to allot Ordinary Redeemable Employee: Shares shall
only be exercised in favour of a person or persons who shalt ut the date of
such allotment, hold a written contract of employment with or be an Officer of
the Company. The Directors of the Company shall also have the power to
impose such additional conditions relating to the helding of Ordinary
Redeemable Employee Shares of the Company and 1o amend, alter or add to
such conditions as subject to the provisions of the Act they shall from time 1o
time think fit.

5. {a) Sections 89(l), Section 80(|) to (5) and Seclion 90 (6) of the Act shall not
apply in relation to the issue of any equity securities by the Company but In
substitution therefor the provisions of sub-paragraph (b} of this Article shall

apply. ;

¥

[

5

ki

(b) Save as is provided by Article 4 hereof or as othewise diracted by the
Company in General Meeting any Shares which are not comprised in the
authorised share capital with which the Company is incorporated from time to
time to be created which are not converted into Ordinary Redeemable
Employee Shares shall before they are issued be offered to-the ardinary
members in proportion as nearly as possibie to the number of Ordinary
Shares heid by them. Any such offer shall be made by notice specifying the
number and class of shares offered and limiting a time within which the offer,
if ot accepted, will be deemed to be deciined and after the expiration of such
time any Shares not accepted and any Shares which, by reason of the ratio
which the shares to be issued bear fo the Ordinary Shares held by persons
entited to an offer thereof, cannot, in the opinion of the Directors,
conveniently be offered under this Article, shall be at the disposal of the
Directors, who may allot, grant options over, or otherwise dispose of the same
to such persons at such times and on such terms as they think proper.

6. (a) Subject to Chapter VII of the Act, and to Regulation 12, the Company may
purchase its own shares (including redeemable shares}) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

{b) Subject to Chapter Vil of the Act, any shares may, with the sanction of an
Ordinary Resolution, be issued on the terms that they are, at the option of the
Company or the shareholder, liable to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine, and whether out of distributable profits or the proceeds
of a fresh issue of shares or otherwise.
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Subject to Chapter VI of the Act, the Company may give financial assistance
for the purpose of or in connection with any acquisition of shares made or to
be made in the Company or its holding company.

LIEN.

The lien conferred by Regulation 8 of Table 'A' shall attach to all shares
whether fully paid or not and to all shares regisiered in the name of any
person indebted or under liability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The Company shall have a
first and paramount lien on every share (not being fully paid) for afl moneys
{whether presently payable or not) called or payable at a fixed time in respect
of that share and the Company shall also have a first and paramount lien on
all shares (including fully paid shares) registered In the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or one of two or more joint holders for all moneys presently payable
by him or his estate to the Company; but the Direciors may at any time
declare any shares to be whoily or in part exempt from the provisions of this
Regulation. The Company's lien, if any, on a share shall extend to all
dividends payable thereon.

THANS;._FER OF SHARES.

(a) A Member desiring to transfer his Ordinary Redeemable Employee Shares
shall be entitled to transter them to the Company pursuant to Article 6(a} if the
Company has agreed to purchase such shares. A holder of Ordinary
Redeemable Employee Shares ceasing to be an employee or officer of the
Company for any reason whatsoever shall be deemed 1o have given notice to
the Directors of the Company that he is desirous of. transferririg all Ordinary
Hedeemable Employee Shares on such date registered in his name and
accordingly ‘he shall also be entitied and be required to transfer such shares
at the direction of the Direclors of the Company pursuant {o Article 9 (c}{i) and
{i). Pending redemption a member shall not otherwise transfer his Ordinary
Redeemable Employee Shares.

() Except in the case of an original subscriber who shall be free to transfer
his share without the requirement to first give a transfer notice as hereinafter
provided a member desiring to transfer his Ordinary Shares (hot being
Ordinary Redeemable Employee Sharss) otherwise than to the Company
pursuant to Aricle 6(a) hereof shall first give notice in writing handed
personally or sent by registered or recorded delivery post to their correct and
last known address of such intention to the Company, the Directors and all
the shareholders holding that class of shares in ihe Company giving
particulars of the shares in question, hereinafter referred to as a Transfer
Notice, The Directors as agent for the member giving such notice may
dispose of such shares or any of them to the existing Ordinary Shareholders
of the Company in a direct and pro rata proportion to their existing holdings of
that class ata
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price to be agreed between the transferor and the Directors or failing
agreement at a price fixed by the Accountants or Auditors appointed by the
Company as a fair value thereof. The transferor shall be bound {upon
payment of the purchase price due in respect thereof} to transfer the shares
comprised in the transfer notice to the purchasing Members named therein at
the place and time therein specified; and if in any case the vendor after
having become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase price on his behalf, and may
authorise some person to execute a transfer of such shares in favour of the
purchasing Member. The receipt of the Company for the purchase price shall
be a good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company’s name
and shall hold the purchase price and any interest earned thereon in trust for
the transferor. 1f within 28 days of the date of the said notice the Directors
are unable to find a member or members willing to purchase all such shares
on such conditions then but not before then the transferor may dispose of so
many of such shares as shall remain undisposed of in any manner he may
think fit within three months from the date of the said notice but the Directors
may in their absolute discretion and without assigning any reason therefore
dechne to register any such transfer whether or not it is in respect of a fully
paid up 'share or shares. If any person shall become entitled to any shares by
reasoniof the death or bankruplcy or liquidation of a member the Directors
may inftheir discretion deem such member or former member to have given a
transfer notice In respect of alf his shares.

(cK) Where a member ceases to be an employee or officer of the Company
and is deemed to have given notice to the Company that he Is desirous of
transferring all Ordinary Redesmabie Employee shares then registered in his
name the directors shall be entitled to nominate ancther employee or officer
of the Company or the Company itself to purchase the members Ordinary
Redeemable Employee Shares in question at par value or such other value
as the Company and the member in writing agree within 21 days from the
date that member ceased to be an employee or officer of the Company, On
the company making such nomination and the transfer value being
determined as aforesaid the member shall transfer his Ordinary Redeemable
Employee Shares to such person or the company at that value.

(c}ii} If the member or former member or other person shall fail to-comply
with paragraph (i) above within 28 days from the nomination of the purchaser
by the Directors, the Company may receive the purchase money on his
hehalf, and the Direclors may authorise some person to execute a transfer of
such shares in favour of the purchaser. The receipt of the Company for the
purchase price shall be a good discharge fo the purchaser, and after the
purchasers name has been entered in the Register of Members he shall
become indefeasibly entitled thereto and the validity of the proceedings shall
not be questioned by any person. The Company shali forthwith pay the
purchase price into a separate bank account in the Company's name and
shait hold the purchase price and any interest earmed thereon in trust for the
transferor.
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(d) Notwithstanding any other provision of these articles:

(a) the directors shall not decline to register or delay in
registering any transfer of any share and may not suspend
any registration thereof;

(b) no holder of shares in the Company will be required to
comply with any provision of these articles which restricts
the transfer of shares or which requires any shares to be
first offered to all or any current shareholders of the
Company before any transfer may take place; and

(c) no holder of shares in the Company will have any right
under these articles or otherwise to require such shares to
be transferred to them whether for consideration or
otherwise

where such transfer is:-

(i) to any bank, institution or other person to which such shares have
been charged by way of security, or to any nominee or delegate of
such a bank, institution or other person (or a person acting as
agent or security trustee for such person) (a "Secured Institution");
or

(i) delivered to the Company for registration by a Secured Institution
or its nominee or delegate in order to perfect its security over the
shares; or

(i) executed by a Secured Institution or its nominee or delegate
pursuant to a power of sale or other power existing under such
security,

and the directors shall forthwith upon receipt register any such transfer of
shares.”

(e) Notwithstanding anything contained in these articles, the directors (or
director if there is only one) of the Company may not exercise its rights of
lien over shares that have been mortgaged, charged or pledged by way of
security to a Secured Institution.




PROCEEDINGS AT GENERAL MEETINGS.

10. At any General Meeting a Resolution put 10 the vole of the Meeting shali be
decided on a show of hands unless a poil is {(before or on the declaration of
the result of the show of hands) demanded by the Chairman or any member
in person or by proxy. Unless a poif is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, an entry lo that effect in the
hook containing the minules of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such Resolution. The demand for a
poli may be withdrawn. In the event of an equalily of votes the Chairman
shall not have a second or casting vote. [f from time to time there should be
only one Member of the Company pursuant to the provisions of The
Companies (Single Member Private Limited Companies) Regulations 1992
the provisions of Section 370A of the Companies Act 1985 shall apply and
Regulation 40 of Table 'A' shall be amended accordingly.

DIRECTORS.

11. The Dl;'[_eciors of the Company shall not be subject to any maximum but if and
s0 long as there is a sole Director such Director may act alone in exercising
all theipowers and authorilies by Table A or these Aticles vested in the
Directors generally and Regulations 89 and 90 shall be modified accordingly.
The first Directors of the Company shall be the person or persons named in
the Statement delivered o the Registrar of Companies prior to the formation
of the Company and deemed to be appointed Direclors accordingly. A
Director need not hold shares in the Company and no Director shall be
subject-to retirement by rofation.

12.  The Company shall not be subject to section 293 of the Act and accordingly
any person may be appointed or elecled as a Director whatever his age and
no Director shall be required to vacate his office of Director by reason of his
altaining or having aitained the age of seventy years or any other age.

13. In the case of an equality of votes at any Direcfors Meeting the Chairman of
the Meeting shall not have a secend or casting vote.

14.  Subject to the provisions of Section 317 of the Act a Director may contract
with and participate in the profits of any contracts or arangements as if he
were not a Director. A Director shall also be capable of voting in respect of
such contracts or arrangements, whefe he has previously disclosed his
interest to the Company, or in respect of his appointment to any office or
place of profit under the Company, or in respect of the terms thereof and may
be counted in the quorum at any Meeling at which any such matler is
considered.
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15.

1B.

17.

18.
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SECRETARY,

The first Secretary of the Company shall be the person or persons named as
Secrelary in the Statement delivered to the Registrar of Companies prior to
the incorporation of the Company and deemed to be appointed accordingly.

BORAOWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of the Company 1o
horrow money, whether in excess of the nominal amount of the share capital
of the Company for the time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof, and subject 1o
section 80 of the Act to issue debentures, debenture stock and other
securities whether oulright or as securily for any debt liability or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his alternate to act in his
place at any meeling of the Directors at which he is unable 1o be present.
Every such alternate shall be entitled to notice of meetings of the Directors

and to attend and vote thereat as a Dirsclor when the person appointing him
is not. personally present and where he is a Director to have a separate vote
on behalf of the Director he is representing in addition to his own vote, A
Dlrector may at any lime in writing revoke the appoiniment of an alternate
apporﬁted by him. The remuneration of such an alternate shall be payable
out of the remuneration payable to the Director appointing him and the
proportion thereof shall be agreed between them. An allernate need not hold
any share quaifification.

EXECUTIVE DIRECTORS.

{a) The Directors may from time to time appoint to the office of Execulive
Director any employee or shareholder of the Company. The number of
Executive Directors shall not exceed the number of Directors for the time
being of the Company and shall have such duties and powers as the
Directors may from time to time determine. An Executive Director shall not be
required to hold any share qualification. The Executive Directors shall not be
entitled to notice of or 10 atlend at Meetings of the Directors except in cases
whera the Directors resolve that their presence is required and they shail not
vote on any resolution submitted to a Meeting of the Directors other than a
resolution en which the Meeting decides that they shall be allowed to vote.
The appointment of an Executive Director shall not constitute him as a
Director within the meaning of the expression 'Director’ as defined in the
Companies Act, 1985, or for the purposes of Table A or these Articles, and he
shall remain at all times and in all respects subject to the cantro! of the
Directors and he may at any time be removed or suspended from office by
the Directors.

(b) An Executive Director may be paid out of the funds of the Company such
remuneration (if any) for his services as an Execulive Director as the
Diractors shall from time to time determine in addition to his remuneration for
his other employment with the Company.
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19.

20.

21.

(c) An Executive Director appointed hereunder may be described by the
Company as an Associate Director, or a Technical, Works, Sales or Special
Director or by any other name the Directors should so specify.

INDEMNITY.

Subject to Section 310 of the Act and in addition to such indemnity as is
contained in Regulation 118 of Table ‘A’ every Director, Officer or Official of
the Company shall be indemnified out of the funds of the Company against all
costs, charges, losses and expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

DISQUALIFICATION OF DIRECTORS.

The office of a Director shall be vacated:-

(1) if by notice in wriling to the Company he resigns the office of Director,
{2) if he ceases to be a Director by virtue of Section 291 of the Act,

(3) 1f'.:he becomes bankrupt or insolvent or enters into any arrangement with
his creditors. -
{4 ) If he becomes of unsound mind,

(5 ) i he is prohibiled from being a Director by any order made under
Sections 1 to 7, Section 8 {as amended by Section 79 of the Companies Act
1989} and Sections 9 and 10 of the Company Directors Disqualification Act
19586.

(6} If he is removed from office by a resolution duly passed under Section
303 of the Act.

NOTICES.

Subject to the provisions of paragraphs (a} and (b) of this Article proof that an
envelope containing a notice was properly addressed, prepaid-and posted by
registered or recorded delivery or other simitar service to his registered
address shall be conclusive evidence that Notice was given.

{(8) Any notice served on a person at an address within the United Kingdom
shall be deemed to have been served at the expiration of forty-eight hours
after the envelope containing it was posted as aforesaid or in the event of a
notice being served personally at the time such service took place.

{b} Any notice served on a person at an address outside the United Kingdom
in an envelope properly addressed, prepaid and posted as aforesaid shall be
deemed to have been served at the expiration of forty-eight hours after the
envelope containing it would have been delivered in the ordinary course of
past in the circumstances prevailing at the time of posting.
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THE COMPANY SEAL

Pursuant to Section 36A of the Companies Act 1985, as introduced by
Section 130 of the Companies Act 13989, lhe Company can execute
documents and deeds without the use of a Seal and any Share Certificate
signed by a Director and Secretary or by two Directors shall be as valid as a
Cerificate sealed with the Seal of the Company and Regqulations 6 and 101 of
Table 'A’ shall be amended accordingly. The Company may in accordance
with Section 32 of the Companies Act 1985 have an official seal for use in
any territory district or place elsewhere than in the United Kingdom but shali
only be used by a Director and Secretary or by two Directors or by such
person or persons on such occasions and in such circumstances as are
specifically authorised by a resolution of the Board of Directors for the time
being of the Company who shall have the authority to amend, suspend or
withdraw such authority as they think i,
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Names, Addresses and Descriptions of the Subscribers.

Chettleburgh's Limited

By Robert Stephen Kelford
a duly authorised Officer
Temple House

20 Holywell Row

London EC2A 4JB

Company Registration Agents

Chettleburgh International Limited
by Roberi Stephen Kelford

a duly authorised Officer

Temple House

20 Holywell Row

London EC2A 4JB

' Anglo-Japanese Consuitants

Dated this 1st day of November 1995

Witness to the above signatures:-

Stephen John Chettleburgh
17 Downhall Close
Rayleigh

Essex

SS6 9LU

Novell 3.11 System Manager
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SCHEDULE

TABLE A

*REGULATIONS FOR MANAGEMENT
OF A COMPANY LIMITED BY
SHARES

INTERPRETATION
1. In these regulations:-

the Act' means the Companies Act 1985 including any
stauory modification or re-enactment thereof for the time
being in force.

'the articles” means the articles of the company,

'Clear days' in relation to 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 1s given or on which it is
to take effect. nY

cxecuted' includes any mode of execution.
office’ meaps the registered office of the company,

Yihe holder* in relation to shares means the member whose
nameisentered in the register of membersas 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 secrrtary of the
company, including a joint, assistant or deputy secreiary.

‘the United Kingdom' means Oreat Britain and Northern
Ireland,

Unless the context othepwise requites, words of expressions
contained in these regulations bear the same meaning as in
the Act but excluding any statotory modification thereof not
in force when these regulations become binding oo the
coropany.

SHARE CAPITAL

2. Subject to the provisions of the Actand without prejudice
1o any rights attached to any existing shares, apy share may
be issued with suchrights or restrictionsas the company may
by ordinary resolution determine,

3. Subject to the provisions of the Act, sharcs 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 atticles.

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 {n one way agd partly ip the other,

5. Except as required by law, no person shall be recognised
by the company as bokding any share upon agy wust and
(except as otherwise provided by the articles or by law) the
company shall not be bound by or recognise any ioterest in
any shareexceptan absojute right to theentirety thereof in the
holder,

SHARE CERTIFICATES

6, Every mermber, upon becoming the holder of any shares,
shall be entitled without payment to one certificate forall the
sharesof cach classheld by him (and, upon transfeoing apant
of bis bolding of shares of any class, to 2 certificate for the
balance of such holding) or several certificates each for one
or more of bis shares upon payment for every certificate after
thefirstof suchreasonable sumas the directors may determine.
Every Certificato shall be sealed with the seal and shail
specify the number, class and distinguishing numbers (f
any) of the shares to which it relaies and the amount or
respective amounts paid up thereon. The company shalt not
be bound to isspe more than one certificale for shares held
Jjointly by several persoas apd delivery of a certificate to one
joint holder shall be a sufficient delivery to all of them.

7.Ifashare certificate is defaced, worn-out, lost ordestroyed,
it may be renewed on such terms (if any) as to evidence and
indemnity and payment of the expenses roasonably incurred
by the compapy iz investigating cvidence as the directors
may determine but otherwise free of charge, and (in the case
of defacement or wearing-out) on delivery up of the old
certificale,

“These Regulations weare Introduced by the Compenles (Tables A te F}
Regulations 1985, Statutory Instrument No.805
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LIEN

8. The Company shali have a first and paramount lien on
every share (not being a fully paid share) for alt 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 10 be wholly or in part exempt from the
provisions of this regulaticn, The company's lico on a share
shall extend to any amount payable in respect of iL

9. The company may sell in such manner as the directors
determine any shares on which the company has alien if a
sum in respect of which the lien exists is preser ly 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
te itin consequence of the death or bankruptey of the holder,
demandiog payment and stating that if the notice is not
complied with the shares may be sold.

10. To give effect 10 a sale the directors may authorise some
person toexccute an instrument of transfer of the shares sold
10, orin accordance with the directions of, the purchaser, The
title of the transferee to the shares, shall not be affecied by any
irregularity in of invalidity of the proceedings in reference o
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 residoe shall
(upon surrender to the company for cancelladon of the
certificate for the shares sold and subject to a like Jien for any
meneys Dot preseatly 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. Subjectto the terms of allotment, the directors may make
calls opon the members in respect of any moncys unpaid on
their shares (whetberinrespect ofnominal value orpremium)
and éach member shall (subject to receiving at Jeast fourteen
clear days' notice specifying when and where payment is to
be made) pay to the company as required by the notice the
ameount called onhis shares. A call may be required to be paid
byiostzlments. A call may, before receipt by the company of
any sum dne thereunder, be revoked in whole or part and
payment of a call may be postponed in whole or part, A
person upon whom g call is made shall remain [iable for calls
made upon him notwithstanding the subseqoent transfer of
the shares io respect whereof the call was made.

13, A callshall be deemed 1o have been made at the time when
the resolution of the directors authorising the call was passed.

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

15. If 2 call remains unpaid after it bas become duc and
payable the person from whom, itis due and payableshall pay
interest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of
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allotment of the share orin the notice of the call or, if noTate
is fixed, at the appropriate rate {as defined by the Actj but the
directors may waive payment of the interest wholly orinpart,

16. An amount payable in respect of a share on allotrnest or
at any fixed date, wheiber in respect of nominal valoe or
premium or as an instalment of a call, shall be deemed 10 be
a call and if it is not paid the provisions of the articles shall
apply asif thatamount bad becorne due and payable by virtue
of a cali,

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 amouats and times of payment of calls on
their shaves.

18. If a call remains unpaid after it bas become due and
payable the directors may give to the person from whomit is
due notlessthan fourteen elear days' noticerequinng payment
of the amount unpaid together with any interest which may
haveaccrued, Thenotice shall name the place where payment
ig 10 be made and shall stawe that if the notice is not complied
with the shares in respect of which the call was made wiljbe
liable to be forfeited.

15. If the notice is not complied with any share in respect of
which it was given may, before the payment required by the
notice kas bezn made, be forfeilzd by 2 resolution of the
directors and the forfeiture shall includs ali 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 s0ld, re-alloted orotherwise disposed of on such terms and
in such manner as the directors determine eitherto the person
who was before the forfeiture the holder or to any other
person and at apy time before sale, re-allotment or other
dispositon, the forfeiture may be cancelled op such terms as
the directors think fit. Where for the purposes of its disposal
a forfeited share is 10 be transferred to apy person the
directorsmay authorise someperson toexecute 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 surender
to the company for canceliation the certificate for the shares
forfeited but shall remain Hable to the company for all
moneys which at the date of forfeiture were presently payable
by him to the company inrespect of those shares with interest
at the rate at which interest was payable on those moueys
before the forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiturcuntil 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 disposal.

22. A stawtory declaration by a director or the secretary that
a share has been forfeited on a specified date shall be
conclasive evidence of the facts stated in it as against all
personsclaiming to be entitied to the share and the declamtion




shall (subject to the extcution of an instrument of transfer if
necessary) constitule a good title ta the share and the person
to whom the share is disposed of shall not be bound fo sez to
the application of the consideration, if any, nor shall his title
to the share be affected by any imregularity in or invalidity of
e 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 or in any other form which the directors may approve
and shali be executed by or on behalf of the transferor and,
uniess the share is fully paid, by or on behalfof the transferec.

24. The directors may refuse to register the transferof 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 ashare
on which the company bas a lien. They may also refuse 1o
register a transfer unfess:

(a) it is lodged at the office or at such other place as the
directors may appoint and is accornpanied by the certificate
for the shares to which it relates and such other evidence as
the directors may reasonably require to show the rght of the
transferor 1o make the transfer; :

(b) it is in respect of only one class of sbares; and

(c} itis in favour of not more thap four uansferees.

25.1f the directors refuse to register a transfer of a share, they
- shall within two months aficr the date on which the transfer.
was lodged with the company send to the transferse notice of -
the refusal,

26. The registration of transfers of shares or of transfers of
any class of sharcs 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 instument 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 be was
a joint holder, and bis personal representatives wherehe was
asole holder or the only survivor of jointholders, shall be the
only parsons recognised by the company as having any title
1o his interest; but pothing herein contained shall release the
estate of a deceased member from any liability inrespect of
any share which had been jointly held by him,
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30. A person becoming entitled to a share in consequence of
thedeath or bankruptcy ofamember may, upon suchevidence
being produced as the directors may properly requice, clect
¢ither to become the holder of the share or to have some
pecson nominated by him registered as the traasfeces. If he
elects 10 become the helder he shall give nofice to the
company to that effect. If he elecis to have another person
registered he shall executs an instrument of yansfer of the
share [o that person. AH thearticles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if
it were an instrument of iransfer executed by Lthe member and
the dea'h or bankzuplcy of the member had not eccurred.

31. A person becoming entided to a shars in consequence of
the: death or bankruptey 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 al any
meeting of the company or at any separate mecling of the
halders of any class of shares in the company.,

ALTERATION OF SBHARE CAPITAL
32, The company may by ordinary resolution-

(x) increase its share capilal by new shares of such amount as
the resolution prescribes;

(b) comsolidate and divide all or any of its share capital into
shares of larger amount thaa jts existing shares;

{c) subject to the provisions of the Act, sub-divide its shares,
or any of them, into shares of smaller-amounts and the.
resolutionmay determine that, s between the shares resulting
from the subdivision, any of them may have any preference
or advantage as compared with the others; and

(d) cancel shares which, a1 the date of the passing of the
resolution, have not bosn taken or agreed to be taken by any
person and diminish the amount of itg share capital by the
amount of the shares so capcelled.

33. Whenever as a result of 8 consolidadon of shares any
members would becomne entided to fractions of a share, the
directors may, on behalf of those members, sell the shares
reprcsepting the fractions for the best price reasopably
obtainable Lo any person (including, subject to the provistons
of the Act, the company) and distribute the net procesds of
suleinducproportion amongthoss members, andthe directors
may authorise some person to execute an insyument of
transfer of the shares to, or in accordance with the directions
of, the purchaser. The transferes shalf pot be bound to seeto
the application of the pnrchase money por shall his tideto the
shares be affected by any ieregularity in or jnvalidity of the
proceedings in reference to the sale.

34. Subject to the provisions of the Act, the company may by
sptoial resolution reduce its share capital, any capital
redemption reserve and any share premium account in any
way.
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PURCHASE OF OWN SHARES

35. Subject o the provisions of the Act, the company may
purchasc its pwn shares (incleding any redeemable shares)
and, if it s a private company, make a payment in respect of
the redemption or purchase of its own shares otherwise than
oot of distributable profits of the company or the proceeds of
a fresh issue of shares.

GENERAL MEETINGS

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

37. The directors may call gencral meetings and, on the
requisition of members pursuant to the provisions of the Act,
shall forthwith proceed to convene an cxtraordinary general
meeting for a date not later than eight weeks after receipt of
the requisition. If there are not within the United Kingdom
sufficieat directors to call & peneral mesting, any director or
any member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. Ar annual general meeting ard an extraordinary geperal
meeling called for the passing of a special resolution or a
resoluticn appo:ntmg a person as a dircctor shall be called by
atleast twcuty-onccleardays rotice, All otherextraordinary
general meetings shill Be called by at least fourteen clear
days’ notice but a gencral meeung may be called by shorter
notice if it is so agreed-

-~ (a) in the cass of an anpual. general meeling, by all the ..

members entitied to atiend and vote thersat; and

(b) in the case of any other esting by 2 majority is number
of the members having a right to attend and vote being 2
majority together bolding not less than nine ty-five per centin
nominal value of the shares giving that right.

Thenotice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, i the
case of an annual general meeting, shall specify the meating
as such.

Subjectto the provisions of the articles and (o any restrictions
imposed on any shares, the notice shall be_given to all the
members, to all persons entitled to a share 1a consequence of
the death or banlkzuptcy of a member aad 46 the directors and
auditors,

39. The accidental omission to give potice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled
to receive notice shall not jnvatidate the proceedings at that
meeling,

PROCEEDINGS AT GENERAT. MEETINGS

40, No business shall be transacted at any meeting unless 2
quortm is present. Two parsons entitled to vote upon the

business 1o be transacted, each being a membsrora proxy for
ampember oraduly authonse:d tepresentativeof acorporation,
shall be & quorum.

41.If such a quorum is not present within half an bour from
the time appointed for the meeting, or if during a meeting
such a Quorum ceases to be present, the meeting shall stand
adjoumed (o the same day in the next week at the same tine
and place or to such time and place as the directors may
detenmnine,

42, The chaitman, if any, of the board of directors or in his
absepce some othef directo: npominated by the directors shall
preside as chairman of the meeting, but if neither the chairman
nor such other director (if any) be present within Fftecn
minutes aficr the i appointed for bolding the meeting and
willing to act, the directors prescat shall elect ope of their
pummber t¢ be chairman and, if there is only one director
present and willing 10 act, he shall be chairman.

43, Ifnodirecior is willing o act as chairman, orif po director
is present within fifteen minutes afier the time appointed for
holdingthe meeting, the members present and eatided tovote
shall choose one of their number to be chairman,

44, A director shall, notwithstanding that be isnot a member,

be entitled to attend and speak at any gencral meeting and at

any scpatate meeting of the holders of any ¢lass of shares in
the company.

45, The chairman may, withthe consent of a meeting at which
a quorum js presept (and shall if so directed by the meeting)
adjourn the meeting from lime to time and from place 1o
place, but no business shall be transacted at an adjoumed
meeting otber than business which might properly have been
transacted at the meeting bad the adjournment pot taken
place. When & mecting is adjourned for fourtscn days or
more, atleast seven cleardays' notice shall be given specifying
the time end place of the adjourned meeting and the general
nature of the business 1o be transacted. Otherwise itshallnot
be necsssary to give any such notice.

486, A resolution put Lo the vote of 2 mesting shall be decided
on a show of bands unless before, or on the declaraton of the
resultof the show of hands, apoll is duly demanded. Subject
to the provisons of the Act, a poll may be demanded -

(2) by the Chairman; or

(b) by at Jeast two members having the right to vote at the
mecting

(c) by a member or members representing not less than one-
tenth of the total voting rights of all the members baving the
right to vote at the mecting; or

(d) by a member or membears holding shares conferring a
right to voie at the meeting being shares on which an
aggregale sum has been paid up equal to not less than one-
tenth of the total surn paid up on all the shares conferring thar
right:




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

VOTES OF MEMBERS

" 54. Suvbject 10 any rights or restrictions attached lo any

47, Unless a poll is duly demanded a declaration by the
chairman that a reselution has been carried or carried
upanimously, or by a particular majorily, or Jost, or not
carried by a particular majority and an enury to that effect in
the minutes of the meeting shalf be conclusive evidence of
the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution. Evidence
to the satisfaction of the directors of the avthority of the
person claiming Lo exercise the right tovote shatl be deposited
attheoffice or atsuch other place asis specified inaccordance
with the articles for the deposit of insttuments of proxy, not
less than 48 hours before the time appointed for bolding the
meeting or adjourncd meeting at which the right to vole is to
be exercised and in default the right to vote shall not be
cXercisable.

48. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chainman and a
dernand so withdrawn shall be pot taken to bave invalidated
the resuit of a show of hands declared before the demand was
made, :

49, A poll shall be lakc.uas the chairman directs and he may
appoint scrutinesrs (who need not be members) and fixatime
and place for declaring tbe result of the poll. Theresaltof the
poll shall beé deemed 15 Be the resolution of the meeting at
which the poll was demanded.

50. In the case of an equality of votes, whether on ashow of
hands or on & poll, the chairman shall be eatitied to a casting
vote in addition {0 any.other vote he may-have.

51. A poll demanded on the election of a chajrman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any otherquestion shal betaken either forthwith
or at such time and place as the chaitman directs not being
more than thirty days afler the poll is demanded. The demand
for a poll shall not prevent the continnance of a meeting for
the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before
the declaration of the result of a show of hands and the
demand is duly withdeawa, the mesting shall continue as if
the demand had pot been made.

52. No notice peed be given of a poll pot taken fortbwith if
the time and place at which itis to be takeq ars announced at
the meeting at which itis demanded. Inany other case atjeast
seven clear days' notice shal be given specifying the time and
place at which the poll is 1o be taken,

53. A resolution in writing execiried by or on behalf of each
member who would have been entitled to vote upon itifit had
been proposed at a general meeting at which he was present
shall be as effectual as if it bad been passed at 2 gencral
meeting duly convened and held and may consist of several
instruments in the fike form each execuied by or on behalf of
ot Or more members.
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shares, on a show of hands every member who (being an
individual) is prescot in person or (being a corporation) is
presenmby aduoly authorisedrepresentative, notbeing himself
a member entitled 1o vote, shall have one vote and on a poll
cvery member shall have cne vote for every share of which
he s the holder.

55. In the case of joint holders the votz of the senicr who
tenders a vote, whether in person or by pro=y, shall be
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in
which the names of the holders stand in the register of
members,

56. A member in respect of whom an order bas been made by
any courthaving jurisdiction (whetherin the United Kingdom
or clsewhere) in matters concerning mental disorder may
vote, whether on 2 show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, carator bonis
or otherperson may, on a poll, vote by proxy, Evidenceto the
satisfaction of the directors of the authority of the person
claiming 1o exercise the right to vote shall be depasited at the
office orat such other placc as is specified in accordance with
the articles for the deposit of instruments of proxy, not less
than 48 hours beforc the time appoinied for holding the
meeting or adjourned mesting at which the right to vote is to
be exercised and in defalt the right to vote shall not be
exercisable, . -

57, No member sball vote at any general mecting or-at any
separate mesting of the holders of any class of shares in the
company, cither in personorby proxy, in respect of any sharo
held by him unless all’ moneys presently payable by him in
respect of that share have been paid.

58. No objection shall be raised 1o the gualification of any
voterexeept at the meeting oradjourned meeting at which the
vote objectedto is tepdered, and every vote notdisallowed at
the mesting shall be valid, Any objection made in due time
shall be referred to the chaimmas whose decision shall be fipal
and conclusive.

5%. Oun a poll voles may be given cither personally or by
proxy. Amembermay appoint morethan one proxy ko atiend
cn the same occasion,

60. An instrument appointing a proxy sball be in wiiting,
executed by or on bebalf of the appointor and shall be in the
following form (or in a formas near thereto as circumstances
allow ar in eny other form which is usual or which the
directors may approve) -

* PLC/Limited

we,

of

being & member/members of the above-pamed company,
hereby appoint




of

or failing him,

of

as my/our proxy to vole in myfous name(s) and on my/our
behalf at the anpualfextraordinary general meeting of the
company (o be held on 19 | and at any adjoumnment
thereof,
Signed on 19 '
61. Where it is desired 1o afford members an opportunity of
instructing the proxy bow he shall act the instrument
appointing a proxy shall be in the following form (or in form
as near thereto as citcumstances allow or in any other form
which is usual or which the directors may approve)-

' PLC/Limited

Irwe,

of

being a member/members of the above-named company,
hereby appoint

of

or failing him,

of

as my/our proxy to vote in my/our narme(s) and on my/our
behalf at

the anpualfextraordinary gencral meeting of the company, to
be . .
held

on 19 =

and at any adjournment tereof.

This formisto be usedin respect of the resoluticas mentioned
below as follows:« -

Resolution No.l *for*against e -
Resolution No.2 *for*against

*Strike out whichever is not desired.

Unless otherwise instrucied, the proxy may vote as be thinks
fit or abstain from voting,

Signed this day of 19 !

62. The instrument appointing a proxy and any authority
under which it is execoted or & copy of such authority
certified potarially or in some other way approved by the
directors may

(a) be deposited at the office.or at such cther place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the
company in relation to the meeting not less than 4B bours
before the time for holding the meating or adjoumed meeting
atwhich the pzrson named in the instrument proposesto vote;
or

(b) ip the case of 2 poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll bas been
demanded and notless than 24 hours before the time appointed
for the taking of the poll; or

(¢) 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 instrument of proxy
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which is not deposited or delivered In a manncer so permitted
shall be invalid.

63. A vote given or polf 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 uotice of the
determination was reccived by the company at the office or
atsuch other place at which the instrument of proxy was duly
deposited before the commencemest of the meeting or
adjourned mecling at which the vote is given or the poll
demanded or (in the case of 2poll taken otherwise than on the
same day as the meeting or adjoumed mecting) the time
appointed for taking the pell,

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the
number of dircctors (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 alteraate
director and may remove from office ap altemate director so
appointed by him.

66. An alternate director shail be entitled 1o receive notice of
all meetings of dircetors and of all mestings of comminees of
dirsctors of which his appointor is a member, to attend and

vole atany sachmecting at which the director appointing bim - -

is not personally present, and generally to perform afl the
functions of his appointoras adirectorin his absence but shall
notbe entitied toreceive any remuneration fromthe company
for his services as an allernate director. But it shall not be
necessary to give notice of such a meeting 10 an akervate
director who is absent from the United Kingdom,

67. Analternate director shall ceasc to be an alternate director
if his appointor ceases to be adirector; but, if a director retires
byrotation or otherwise but is reappointed or de¢med to have
been reappointed at the meeting at which be retires, any
appoiniment of an aliemate director made by him which was
in force immediately prior to his retirement shall continue
afier his reappointment.

68. Any appointment or removal of an alternate director shall
be by notice 1o the company signed by the director making or
revoking the appointment of in any other manner approved
by the directors.

69. Save as otherwise provided in the articles, an alternate
director shall be desmed for all purposes to be a director and
shall alone be respopsible for his own acts and defaults and
he shall not be deemed to be the agent of the director
appointing bim.




POWERS OF DIRECTORS

7Q. Subject to the provisions of the Act, the memorandum
and the articles and to any directions given by special
resolution, the busingss of the company shall be managed by
thedirectors 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 beea made or
that direction had not been given. The powess given by this
regufation shall not be limited by any special power given (0
the directors by the articles and a mecting of directors at
which aquonim ispresent may exerciscall powers cxercisable
by the directors.

71, The girectors may, by power of attomey or otherwise,
appoint any persan to be the agent of the company for such
purposes and onsuchconditions as they determine, including
authority for the agent to delegate alt or any 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 delepate toany managing director orany director holding
any other execative office such of their powers as they
considerdesirable lobeexercised by him. Any suchdelegation
may be made subject fo any conditions the directors may
impose, and citber collaferaily with or to the exclusion of
their own powers and may be revoked oraltered. Subject to
any such conditions, the proceedings of 2 committee with
two or more members shall be governed by the articles
regulating the proceedings of.directors so far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF
DIRECTORS

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

74. Subject to the provisions of the Act, the directors w retire
by rotation shall be thosz who have been longest in office
since their Jastappointment or reappointment, but as between
persons who became or were last ceappointed directors on the
same day those to retire shall (unless they otherwise agree
among themsslves) be detenmined by iot.

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 desmed to have been reappointed
unless at the meeting it is resolved pot to G the vacancy or
unless aresolution for the reappointment of the directoris put
1o the meeting and lost.
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16. No person other than e dircctor retiting by rotation shall
be appointed orreappointedadirector at any general mecting
unless-

(a} he is recommended by the directors; or

{(b) not less than fourteen por more than thirty-five clear days
before the date appointed forthe meeting, notice executed by
amember qualified to vole at the meeling has been givento
the company of the imention to propose that person for
appointment or reappointment stating the particufars which
would, if he were so appoinied or reappointed, be required o
be included in the company's register of directors together
with notice executed by that person of his willingoess to be
appointed or reappointed.

T77. Notless than seven normore than twenty-cight clear days
before the date appointed for holding a general meeting
notice shali 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 meeling) whois recommended by the directors
for appoitutment orreappointment as a direcior at the meeting
or in respect of whom notice has been duly given to the
company of the intention to propose him at the meeting for
appoiotment orreappointment as a director. The notice shatl
give the panticulars of that parson which would, if he were so
appointed or reappointed, be required to be included in the
company's register of directors.

78. Subject as aforesaid, the company may by ordinary
resolution appoint a person who is willing to act to be a
directorcither 1o fill a vacancy or as an additional directorand

.may also determine the rolation in-which any additional - -

directors are 10 retire,

79. The directors may appoint a person who is willing 1o act
to be a director, sither 1o 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 witk the sriicles 25 the maximom aumber of
directors, A director so appointed shall bold office only ol
the acxt following annual geaeral meeting and shall not be
taken into account in determintag the directors who are to
retire by rotation at the mecting. If not reappointed at suck
annual general meeting, he shall vacate office atthe conclusion
thereof,

80. Subject as aforesaid, a director who retires at an annual
general meeting may, if willing to act, be reappointed. Ifhe
is not reappointed, he ghall retain office uaotil the mecting
appoints someont in his place, orifitdozs notde so, untii the
end of the meating.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a director shall be vacated if-
(2) be ceases to bea director by virtue of any provision of the

Act or he becomes prohibited by law from being a director;
or




(b) he becomes bankrupt or makes any arranpgement or
composition with his creditors gencrally; or

(c) he is, or may be, suffering from mental disorder and
cither-

(i) be is admitied to hospital in pursuance of am application for
admission for treatment ander the Mental Health Act 1983
or, in Scotland, an application for admission under the
Mental Health (Scolland) Act 1960; or

{ii} an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhers) in matters concerning
mental disorder for his detention or for the appoinument of a
receiver, curator bonis or olher person to cxercise powers
with respect to his property or affairs; or

{d) he resigas his office by notice to the Coxiﬁbany: or

(¢} he shall for more than six consecutive mognths bave ben
absent without permission of the directors from meetings or
directors held dering that period and the directors resolve that
his office be vacated, :

REMUNERATION OF DIRECTORS

',_ :_1.;
82. The directors shall be entitled to such remuneration as the
company ay by ordinary resolution detcrmine and, unless
the resolution provides Stherwise, 1he remutieration shall be
deemed 1o acerue from day to day.

DIRECTORS' EXPENSES e e

83. The directors may be paid all travelling, botel, and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committess of directors
or peneral meetings or separate meetings of the holders of any
class of shares or of debentures of the company or 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 oy more of their numberto the office of managing
director or 10 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 appoiniment,
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 adirector 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 companhy. A mapaging director and a director bolding
any ether executive office shall not be subject to redrement
by rotation.
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835. Subjectto the provisions of the Act, and provided thathe
has disclosed 10 the directors the nature and extent of any
material interest of bis, adirector notwithstanding his office~

(a)may beaparty to, or otherwise interested in, any iransaction
or arrangement with the company or in which the company
is otherwise interested;

(b} may be a director or other officer, or employed by, or a
party (o any transaction of aangement with, or otherwise
interesied in, any body corporate prozmoeted by the company
or in which the company is otherwise interested; and

(c) shall not, by reason of bis office, be accountable to the
company for any beeefit which he derives from any soch
office or employment or from any such transaction or
arrangement of from any interest in any snch body corporate
and no such transaction or amangement shall be liable 1o be
avoided on the gronnd of any such interess or benefit.

86. For the purposes of regulation 85-

(a) 2 general notice given 1o the directors that & director is to
be regarded as having an interest of the nature and extent
specified in the notice in apy transaction or arrangement in
whicha specified person orclass of persons is interested shath
be deemed to be g disclosure that the director has an interest
in any such wansaction of the nature and exten! so specified;
and

(b) an interest of which a director has no knowledge and of
which it {s unreasonable to expect him to have knowledge
shail pot be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the.
payment of gratuitics or pensions or by insurance or otherwise,
for any director who has keld but no longer 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 predeccssor 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 may (as well before as afier
be ceases 1o hold such office or ¢mployment) contribute to
any fund and pay premitmns for the purchase or provision of
auy such benefit,

PROCEEDINGS OF DIRECTORS

88, Subject to the provisions of the articles, the directors may
regulate their procesdings as they think fit. A director may,
and the sccretary at the request of a director shall, call a
meeting of the directors, It shall not be necessary to give
noticzof amesting toadirector who is absent from the United
Kingdom. Questions arisingat a meeting shall bedecided by
a majority of votes. In the case of an equality of votes, the
chairman shal! have a second or casting vots. A director who
is also ap alternate director shall be entitled io the absencs of




his appointor to 4 separate vole on behalf of bis appointor in
addition §o his own vots.

89. The quorum for the transaction of the business of the
direclors may be fixed by the digectors and unless so fixed at
any other numbcy shall be two, A persor who hoids off ice
only as an altemate director shall, if his appointor is not
present, be counted in the gquorum,

90. The continuing dircctors or a sole continuing director
may act notwithstanding any vacancies in their number, but,
if the number ofdirectors is less than the number fixed as the
quorum, the continuing directors ordirector may actonly for
the purpose of filling vacancies or of calling a general
mecting.

21, The directors may appoint an¢ of thetr pumber to be the
chairman of the board of directors and may at any time
remove him from that office. Unless he is nnwilling todoso,
the director 50 appointed shall preside af every meeting of
directors at which he is present. But if there is no director
holding that office, or if the director holding it is unwilling
to preside or is not present within five minutes after the time
appointed forthe meeting, the dirgctors present may appoint
one of their number 10:05 chairman of the meeting.
-0

92. All acts done by a meeting of directors, or of a commitiee
of directors, or by & person acting as a director shall,
notwithstanding that it be aftsrwards discovered that there
was a defect in the appointment of any director or that any
of them were disqualified from holding office;-or had
vacated office, or were not entitled to vote, be as valid as if
every such person bad been duly appointed and was qualified
and had continued to be a director and had been entitled to
vote.

93, A resolution in writing signed by all thedirectors entitled
to recei ve notice of a meeting of directors or of a commities
of directors shall be as valid and effectual as if it had been
passed at a mecting of directors (as the case may be) &
commitiee of dircctors duly conveped and held and may
consist of several documents in the like form each signed by
onc ormore direclors; but a resolution signed by an alternate
dircctor need notalso be signed by his appointor and, if'it is
signed by a director whobas appointed an alternate director,
itnecd not be signed by the alternate director in that capacity.

94, Save as otherwise provided by the anticles, a director
shall not vote at a meeting of dircctors or of a commitiee of
directors on any resolution concerning a manter in which he
bas, directly or indirectly, an interest or duty which is
matenial and which conflicts or may conflict with the interests
of the company unless his interest or duty atises only
because the case falls within one or more of the following
paragraphs-

{2} the resolution relates 1o the giving to him of a puarantee,
secyrity, or indemnity in respect of money lent to, or 2n
obligation incurred by him for the beaefit of, the company
or any of its subsidiares;
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(b) the resolution relales 1o the giving 10 a third pasty of a
guarantee, security, or indeqnity in respect of an obligation
of the company or any of its subsidiaries for which the
direcior has assumed responsibility in whole or part and
whether alone or jointly with others under a guarantcs or
indewmnity or by the giving of security;

(c) hisinterest arises by virtue of his subscribing or agreeing
to subscribe for any shares, debentitres or other securities of
the company or any of its subsidiaries, or by virtue of his
being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such
shares, debentures, or othersecurities by the company orany
of its subsidiaries for subscription, purchase or exchange;

{d) the resolution relates in any way to a retiretnent benefits
scheme which has beea approved, or is conditionzl zpon
approval, by the Board of Intand Revenue for taxation

purposes.

For the purposes of this regulation, an interest of a person
who is, for any purpose of the Act (excluding any statutory
modification thereof not in force when this regulation
becomes binding on the company), conbected with a director
shall be wreated as an nterest of the director and, in relation
{0 an alieroate director, an interest of his appointor shall be
treated 2s an interest of thealterpatedirector without prejudice
to any interest which the alternate director bas otherwise.

95. A director shall not be counted in the querum present at
4 meeting in relation to 2 resolution oo which be is not
entitied to vote. - .

96. The company may by ordinacy resolution suspead or
relax (o any extent, cither gencrally or in respect of any
particular matter, eny provision of the articles prohibiting a
director from voling At a meeting of “directors or of a
committze of directors.

97. Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the compaay or any body corporats in
which the company is interested the proposals may be
divided and considesed inrelation lo ¢ach director scparately
and (provided he is pot for another reason precluded from
voting) each of the directors concerned shall be entitled to
vote and be counted io the quorum in respect of each
resolution except that-cozcerning his own appointment,

98B. If a question arises at a meeting of directors or of a
commitiee of directors as tothe right of a director to vole, the
question may, before the conclusion of the meeting be
referred to the chajrmman of the meeting and his ruling in
relation to any direcior otber than himself shall be Spal and
conclusive. ‘

SECRETARY

99, Subject 10 the provisions of the Act, the secretary shall
ba appointed by the directors for such term, at such




remuneration and upon such conditions as they may think
fit and any secretary so appoiated may be removed by them.

MINUTES

100. The directors shall cavse minutes to be made io books
kept for the purpose-

(a) of all appointments of officers made by thedirectors; and

(b) of all proceedings 2t meetings of the company, of the
holders of any class of shares in the company, and of the
directors, and of commitiees of directors, including the
names of the directors present at cach such meeting,

THE SEAL

101. The scal shalt only be used by the aiithority of the
directors or of a committes of directors autherised by the
directors, The directors may determine who shall sign any
instrument 1o which the seal is affixed and ugless otherwise
s0 determined jt shall be signed by a director and by the
secretary or by a second director,

DIVIDENDS

102. Subject to the proviéions of the Act, the company ray
by ordinary resolution declare dividends in accordance with
the respective rights of the members, but no dividend shail
exceed the amount recommended by the directers.

103. Subject to the provisions of the Act, the directors may
pay interim dividends if it appears to them that they are
justified by the profits of the company available for
distribution. If the-share capital is divided into different
classes, the directors may pay interim dividends on shares
which confer deferned or non-preferred dghts withregard to
dividend as well as on shares which -confer preferential
rights with regard to dividend, but no interim dividend ghall
be paid on shares carrying deferred ornon-preferred rights
if, at the ime of paymeat, any preferential dividend is in
arrear, ‘The directors may also pay at intervals settled by
them any dividend payable ata fixedrate ifit appears to them
that the profits available for distribution justify the paymeot.
Provided tke directors act in good faith they shall pot incur
any liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of
ati interim dividend on any shares having defeirred or non-
preferred rights.

104, Except as otherwise provided by the rights attached to
shares, ail dividends shall be declared and paid according to
the amounts paid up on the shares of which the dividend is
paid. All dividends shall be apportioned and paid
proportionately to the amounts patd up on the shares during
any portion or portons of the period in respact of which the
dividepdis paid; but,if any share is issued on terms providing
that it shall rank for dividend as from a particular date, that
share shall rapk for dividend accordingly.
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10S. A gencral mecting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisficd wholly or partly by the distribution of assets and,
where any difficulty arises in regard to the distribution, the
dircetors may settle the same and in particular may issue
fractional certificates apd fix the value fordistribution of any
assets and may deterrnine that cash shall be paid to any
mewmber upon the footing of the value so fixed in order 0
adjust the rights of members and may vest any assels in
trustees.

106, Any dividend or other moneys payable in respectof a
share may be paid by cheque seat by post to the registered
address of the person entitled or, if two or more persons are
the holders of the share or are jointly entitled to it by reason
of the death or bankrupicy of the holder, to the registered
address of that one of those persons who is firstnamed in the
register of members or to such person and to such address as
the person or persons eptitied may in writing direct. Every
cheque shall be made payable to the order of the person or
persons entitled or to such other person as the person or
persons ¢ntitled may in writing direct and payment of the

" cheque shali be a good discharge to the company. Any joint

holder or other person jointly entitled toa share as aforesaid
may give recelpts for any dividend or other moneys payable
in respect of the share.

107. No dividend or other moneys payable in respect of 2
share shall bearinterest against the company unless otherwise
provided by the rights agtached to the share.

108. Anydividend which hasremained unclaimed for twelve
years from the date when it became due for paymeot shall, .
if the directors so resolve, be forfeited and cease to remain
owing by the company.

ACCOUNTS

109, No member shall {as such) have any right of inspeciing
any accounting records or other bock or document of the
company except as conferred by statute or authorised by the
directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

110. The directors may with tbe anthority of an ordipary
resolution of the company-

(a) subject as hereinafier provided, resolve lo capitalise any
undivided profits of the company not required for payiog
any preferential dividend (whether or not they are available
for distribution} or any sum standing to the credit of e
company's share premium account or capital redemption
reserve;

(b) appropriate the sum resolved to be capitalised to the
wmembers who would have beeo entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf cither in or towards
paying up the amounts, if any, for the time being unpaid on

0




any shares held by them respeciively, or in paying up in full
unissved shares or debentures of the company of a nominal
amotmt equal to that sum, and allot the shaces or debentures
credited as fully paid 1o those members, of as they may
direct, in those proportions, ot partly in one way and partly
in the other; but the share premium account, the capital
redemption reserve, and any profits which are pot available
for distribution may, for the purposes of this regulation, only
be applied in paying up unissued shares to be alfotted to
members credited as fully paid;

(¢) make such provision by theissue of fractional certificates
or by payment in cash or otherwise as they determine in the
case of shares or debeatures becomiag distributable under
this regulation in fractions: and

(d)authorise any person toenter op behalfof all the members
concerned into an agreement with the coti_%?:ny providing
forthe allotment 10 them respectively, creditéd as fully paid,
of any shares or debentures to which they dre entitled vpon
suchcapitalisation, any agreement made uoder such anthority
being binding on all such members.

NOTICES

111, Any noticc to b%?vcn 10 or by any person pursuant to
the articles shall be iniWwriting except that a notice calling a
roecting of the dixecl%g necd not be in writing.

112. The company may give any notice to 2 member sither
persanally or by sending it by post in s prepaid epvelope
addressed to the member at his registered address or by
leaving it at that address, in the case of joint boidets of 2
sbhare, all notices shall be given 1o the joint holder whose
pame stands first in the register of members in respect of the
joint holding and notice so given shall be sufficientnotice to
-all the joint holders. A member whose regisiered address is
not wilkin the United Kingdom -and who gives to the
company an address within the United Kingdom st which
notices may be given to him ¢hall be entitied to have notices.
given to him at that address, but otherwise no such member
shall be eotitled to receive any notice from the company.

113, A member present, either in person or by proxy, at any

meeting of the company or of the bolders of any class of
shares in the company shall be deamed to have recsived
notice of the meeting and where requisite, of the purposes for
which it was called.

114, Bvery person who becomes entitled 10 a share shall be
bound by any notice in respect of that share which, before his
name js entercd in the register of members, bas been duly
given to a person from whom be derives bis title,

115. Proofthat an covelope containing anotice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A potice shall, be deemed to be
given at the expiration of 48 bours after the envelope
containing it was posted.
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116. A notice may be given by the company 1o the persons
entitied to z share in consequence of the deathy or bankmuptey
of a member by sending or delivesing it, ju any manaer
authorised by the articles for the giving of notice 1o a
member, addressed to them by pame, or by the title of
represeatatives of the deceased, or trustee of the bankrupt or
by any like description at the address, if any, within the
Urited Kingdom supplied for that purpose by the persons
claiming to be so emtitled. Until such an address bas 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, ¥ the Company is wound up, the liquidator may, with
the sanction of an extraordinary resolution of the company
and any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the
company and may, for that purpose, value any assets and
determine how the division shall be carried out as between
the members oz different classes of members, The liquidator
may, with the like sanction, vest the whole or any pan of the
assets in trustees upon such trusts for the benefit of the
members as be with the fike sanction determines, but no
member shal] be compelled to aceept any assets upon which
there is a liability,

INDEMNITY

118. Subject tothe provisions of the Act but without prejudice
to any indemnity to which a director may otherwise be
entitled, svery director or other officer or anditor of the
company shall be indemnified qut of the assets of the
company against any liability incurred by bim in defending
any proceedings, whether civil or criminaf, in which
judgement is given in his favour or in which he is acquited
or in connection with any application in which relief is
granted to him by the court from lisbility for negligence,
default, breach of duty or breach of trust in refation to the
affairs of the company,
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