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PRELIMINARY.

The Company is a Private Company within the meaning of Secfion 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 {o the public. References in these Articles
to 'the Act' are references to the Companies Acts 1985 to 1989.

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.

The following Regulations of the said Table 'A’ shall not apply to-this Company
videlicet: - 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.

(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
compfised 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 shall 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.

(c) 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 Redeemable
Employee Shares. All Ordinary Redeemable Employee Shares shall be
redeemable at par or such higher value as the Board of Directors of the
Company may in compliance with the Act determine 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 shait ut the date of
such allotment, hold a writtea 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 {o the holding of Ordinary
Redeemable Employee Shares of the Company and to amend, alter or add to
such conditlons as subject to the provisions of the Act they shall from time 1o
time think fit.

5. {2) Sections 89(i), Section 80(l) to {5) and Section 80 (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 shaill

apply.
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(b) Save as is provided by Article 4 hereof or as othemwise directed 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 Redeemabie
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 held 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 not accepted, will be deemed to be declined 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
entitied to an offer thereof, cannot, in the opinion of the Directors,
conveniently be offered under this Article, shall be at the disposat of the
Directors, who may alliot, grant options over, or otherwise dispose of the same
to such persons at such times and on such ferms as they think proper.

6. (a) Subject to Chapter VIl 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 registered in the name of any
person indebted or under [iability to the Company whether he be the sole
holder thereof or ane of two or more joint holders. The Company shall have a
first and paramount lien on every share (not being fully paid) for ail 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 hame 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 payabie
by him or his estate to the Company; but the Directors may at any time
declare any shares to be wholly 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.

THAN%FER OF SHARES.

(a) A Member desiring to transfer his Ordinary Redeemable Employee Shares
shall be entitled to transfer them to the Company pursuant to Article 6(a) if the
Company has agreed to purchase such shares. A holder of Oidinary
Redeemable Employee Shares ceasing to be an employee or officer of the
Company for any reason whatsoever shall be deemed to have given notice to
the Directors of the Company that he is desirous of transferririg all Ordinary
Redeemable Empioyee 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 Directors of the Company pursuani to Article 9 (c){i) and
(). 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 transter his Ordinary Shares {not being
Ordinary Redeemable Employee Shares) otherwise than to the Company
pursuant to Article 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 sharehoiders holding that class of shares in the 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
thatclass 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. If 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
reason; of the death or bankruptcy or liquidation of a member the Directors
may initheir discretion deem such member or former member to have given a
transfer notice In respect of alf his shares.

(cX{) 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 Redeemable Employee shares then registered in his
name the directors shall be entitled to nominate ancther smployee 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
behalf, and the Directors 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 to the purchaser, and after the
purchasers name has been entered in the Register of Members he shall
become indefeasibly entitied thereto and the validity of the proceedings shall
not be questioned by any person. The Company shall forthwith pay the
purchase price into a separate bank account in the Company's name and
shait hold the purchase price and any interest eammed thereon in trust for the
transferor.




9(d)

Notwithstanding anything contained in these Articles,

the Directors shall not decline to register any transfer of shares, including where the
Company has a lien over such shares, nor may they suspend registration of it;

no holder of shares in the Company will be required to comply with any provisions
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

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:

i)

is to any bank, financial institution or other person in whose favour any such share
has been charged or assigned by a member by way of security (or to any nominee of,
or to any person acting as agent or security trustee for, any such bank, financial
institution or other person (a “Secured Institution™); or
delivered to the Company for registration by a Secured Institution in order to perfect
its security over any such share; or

executed by a Secured Institution pursuant to a power of sale or other powers
conferred by pursuant to such security or by law, and may not suspend the
registration of any such transfer and, furthermore, notwithstanding anything to the
contrary contained in these Articles, no transferor, or proposed transferor, of any
such share to a Secured Institution, and no Secured Institution, shall (in respect of
any transfer referred to above) be required to offer any such share to the members
for the time being of the Company or any of them and no such member shall have
any right under the Articles or otherwise howsoever to require any such share to be
transferred to that member whether for any valuable consideration or otherwise.

9(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.




10.

11.

12.

13.

14,

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeling a Resolution put 1o the vote of the Meeting shall be
decided on a show of hands unless a poll is {before or on the dectaration of
the result of the show of hands) demanded by the Chairman or any member
in person or by proxy. Unless a po#f 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 to that effect in the
book 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
polt may be withdrawn. In the event of an equality 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 Secfion 370A of the Companies Act 1985 shall apply and
Regulation 40 of Table 'A’ shall be amended accordingly.

DIRECTORS.

The Digggctors 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 thelpowers and authorilies by Table A or these Adicles 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 to the Registrar of Companies prior to the formation
of the Company and deemed to be appointed Directors accordingly. A
Director need not hold shares in the Company and no Director shall be
subject-to retirement by rotation.

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

in the case of an equality of votes at any Directors Meeting the Chairman of
the Meeting shall not have a secend or casting vote.

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.

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 Campany and deemed to be appointed accordingly.

BORAOWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of the Company o
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 o be his alternate o act in his
place at any meeling of the Directors at which he is unable to be present.
Every such alternate shall be entitled to notice of meetings of the Directors

and to attend and vote thereat as a Director when the person appointing him
is not. personaily ptesent and where he is a Direcfor to have a separate vote
on beha!f of the Director he is representing in addition to his own vote, A
Dlrector may at any time in writing revoke the appoiniment of an alternate
appmrited 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 quaiification.

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 attend at Meetings of the Directors except in cases
whera the Directors resoive that their presence is required and they shall not
vote on any resolution submitted to a Meeting of the Directors ather than a
resolution en which the Meeting decides that they shall be allowed to vote.
The appointment of an Executive Director shali 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 cantrol 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
Directors 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 writing 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) If'.:he becomes bankrupt or insolvent or enters into any arrangement with
his creditors. -
(4 ) if he becomes of unsound mind,

( 5 ) If he is prohibited 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 Seclions 9 and 10 of the Company Directors Disqualification Act
1986.

(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.

(&) Any notice served on a person at an address within the United Kingdom
shall be deemed 10 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
post in the circumstances prevailing at the time of posting.
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22.

THE COMPANY SEAL

Pursuant to Section 36A of the Companies Act 1985, as introduced by
Section 130 of the Companies Act 13989, the Company can execute
documents and deeds without the use of a Seal and any Share Cerlificate
signed by a Director and Secretary or by two Directors shall be as valid as a
Certificate sealed with the Seal of the Company and Regulations 6 and 101 of
Table 'A' shall be amended accordingly. The Company may in accordance
with Section 39 of the Companies Act 1985 have an official seal for use in
any territory district or place eisewhere than in the United Kingdom but shall
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 fo amend, suspend or
withdraw such authority as they think fit.

brsitgtosasd
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23.1.

PRE-EMPTION RIGHTS

That Sections 561 and 562 of the Companies Act 2006 shall not apply to an allotment of
equity securities made by the company and that:

(i) no transferor of any shares in the Company or proposed transferor of such shares to a
Secured Institution or to its nominee;

(ii) no Secured Institution or its nominee; and

(iii) no receiver or manager appointed by or on behalf of a Secured Institution or its nominee,
shall be required to offer the shares which are or are to be the subject of any such transfer to
the shareholders for the time being of the Company or any of them, and no such shareholder
shall have any right under these Articles or otherwise to require such shares to be transferred
to them whether for consideration or not.
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SCHEDULE

TABLE A

*REGULATIONS FOR MANAGEMENT
OF A COMPANY LIMITED BY
SHARES

INTERPRETATION

1. In these regulations:-

'the Act' means ihc Companies Act 1985— including any
stamory 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 2 notice means that
period excluding the day whien the notice s given oy deemed
to be given and the day for which it is given or on which it is
to take effect. &

executed' includes an';;ﬁodc of execution.
office’ means the registered office of the company,

Zthe holder' in relation to shares means the member whose
nameisenteredin the register of membersas theholder of the
shares,

"the seal’ means the common seal of the company.

secretary® means the secretary of the company or any other
person appointed to perform the duties of the secretary of the
company, including a joint, assistant or deputy secretary.

‘the United Xingdom' means Great Britain and Northern
Lreland.

Unless the context otherwise requires, words or expressions
contained in these regulations bear the same meaning as in
the Act but excluding any statutory modification thereof not
in force when these regulations become binding oo the
coxapany.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice
10 any rights artached to any existing shares, apy share may
beissued with suchrights or restrictionsas the company may
by ordinary resolution determine,

3. Subject to the provisions of the Act, shares may be issued
which are to be redeemed or are to be liable to be redeemed
at the option of the company or the bolder on such terms and
in such manner as may be provided by the articles.

4. The Company may exercise the powers of paying
commissions conferred by the Act, Subject to the provisions
of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fally or party paic
shares or partly in one way aod partly in the other,

5. Except as required by law, no person shall be recognised
by the company as holding any share upon any wust and
(except as otherwise provided by the articles or by law) the
company shall not be bound by or recognise sny interest in
any sharcexceptan absoluteright to theentirety thereof in the
holdex,

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate forall the
shares of cach class held by bhim (and, upon transfening apant
of his bolding of shares of any class, to a certificate-for the
balance of such holding) or several certificates each for one
or more of bis shares upon payment for every certificate afier
thefirstof suchreasonable sur as the disectors may detstmine.
Every Certificats shall be sealed with the seal and shall
speeify the number, class and distinguishing numbers Gf
any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The company shall not
be bound to issue more than one certificale for shares held
jointly by several persons anddelivery of a certificate to one
joint holder shall be a sufficient delivery (o all of them.

7.1f ashare 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 reasonably incurred
by the company iz lnvestigaling cvidence as the directors
may determine but otherwise free of charge, and (in the case
of defacement of wearing-out} on defivery up of the old
certificate.

“These Regulations were introduced by the Campanles (Tables A to F}
Regutations 1985, Statutory instrument No.805
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LIEN

8. The Company shall have a first and paramount lien on
every share (not being a fully paid sbare) for alt moneys
{whether presently payable or not) payable ata 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 regulation, The company’s lico on a share
shall extend to any amount payable in respect of it.

9. The company may sel in such manner as the directors
determine any shares on which the company has a lica if 2
sum in respect of which the lien exists is preser-ly payable
and is ot paid within fourteen clear days aftec notice has
been given to the holder of the share or to the person entitled
to itin consequence of the death or bankruptey of the holder,
demandiog payment aad 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, or in accordance with the dircctions of, the purchaser, The
title of the transferec to the shares, shall pot be affected by any
irreguiarity in or imvalidity of the proceedings inreference to
the sale. .

11. The net proceeds of the sale, after paymeat 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 cancellation of the
certificate for the shares sold and subject to a like Jien for any
moncys bot presently payable as existed vpon 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. Subjeet to the terms of allotment, the directors may make
calls upon the members in respect of any moncys unpaid on
their shares (whetherin respect of nominal value or premium)
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
amount called on his shares. A call may be requiredto be paid
byinstalments. A callmay, befare teceipt by the cornpany 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 a call is made shall remain Liable for calls
made upon him notwithstapding the subsequent transfer of
the shares ia respect whereof the call was made.

13, A calishall bedeemed 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
Jiable to pay all calls in respect thereof.

15. If 2 call remains unpaid afier it bas become duc and
payable the person from whom, itis due and payableshall pay
interest on the arnount unpaid from the day it became due and
payable until it is paid at the mte fixed by the terms of
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allotroent of the sbare or in the notice of the call or, if notate
is fixed, at the appropriate rate {as defined by the Act) but the
directors may waive payment of the interest wholly orinpart,

16. An amount payable in respect of a share on allotmesnt or
at any fixed date, whether ip respect of nominal valve or
premium of as an instalment of a call, shall be desmed to be
a call and if it is not paid the provisions of the articles shail
apply asf thatamount bad becorne due and payable by virtue
of a call,

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

18. If a call remains unpaid after it bas become due and
payable the directors may give to the person from whomit is
duenotless than fourteen clear days' notice requining payment
of the amount unpaid together with any inferest which may
haveaccrued, Thenotice shall name the place where payment
is 1o be made and shall stawe that if the notice is not complied
with the shares in respect of which the call was made willbe
fiable 1o be forfeited.

13, 1f the notice is not complicd with any share in respect of
which it was given may, before the payment required by the
notice kas beza made, be forfeited by a resolution of the
directors and the forfejiure shall include all dividends or
other moseys payable in respect of the forfeited shares and
not paid tefore the forfeiture.

20, Subject to the provisions of the Act, a forfeited share may
be s0ld, re-alloted orotherwise disposed of on such termsand
in such manner as the directors determine eitherto the person
who was before the forfeiture the holder or to any other
person and at any time before sale, re-atlotment or otber
disposidon, the forfejture may be cancelled ou such terms as
the directors think fit. Wheze for the purposes of its disposal
a forfeited share is 1o be transferred to apy pesson the
directorsmay authorise someperson tocxecute an instrument
of transfer of the share to that person.

21. A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall surrender
to the company for canceliation the certificate for the shares
forfeited but shali yemain lable to the company for all
_moneys which at the date of forfeiture were presently payable
by bim tothe company in respect of those shares with interest
at the rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so payable, atthe
appropriate rate (as defined in the Act) from the date of
forferturcuntil payment but the directors may waive payment
wholly or in part or enforce payment without any allowapce
for the value of the shares at the time of forfeiure or for any
consideration received on their disposal.

22. A statnlory declaration by a director or the secretary that
a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming tobe entitled to the share and the declaration




shall (subject to the execution of an instrument of transfer if
necessary) constituie a good title to the share and the person
to whom the share is disposed of shall not be bound fo see to
the application of the consideration, if any, nor shall his titie
to the share be affected by any imegularity 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 sbare may be in any usual
form or in 2ny other form which the directors may approve
and shali be executed by or on behalf of the transferor and,
undess the share is fully paid, by or on behalfof the transferec.

24. The directors may refuse to register the transferof a share
which is ot fully paid to a person of whom they do pot
approve and they may refuse to register the transfer of ashare
on which the company has a lien. They may also refuse 1o
register a transfer unless:

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

(b) it is in respect of Snly one class of shares; and

(c) itis in favour of not more thag four tansferces.

25,1 the directors refuse toregister & transfer of a share, they
- shall within two months after 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 shares may be suspended at such times and for
such periods (oot exceeding thirty days in apy year) as the
directors may determine.,

27. No fee shajl be charged forthe 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 js regisiered, but any instrument of transfer
which the directors refuse to segister 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
ajoint holder, and bis personal representatives where be was
a sole holder or the only survivor of joint bolders, shall be the
only patsons recognised by the company as having any title
to his interest; but pothing herein contained shall refease the
estate of a deceased member from any liability inrespect of
any share which had been jointly held by bim,
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30. A person becoming entitled to a share in coasequence of
thedeath or bankruptcy ofamember may, upon suchevidence
being produced as the directors may properly require, elect
¢ither 10 become the holder of the share or to have some
person norainated by him registered as the tansfecee. If he
elects o become the holder he shall give notice to the
company to that effect. If he elects to have another person
registered he shall execuis an tnstrument of transfer 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 transfer executed by the member and
the dea'h or bankzuplcy of the member had not occurred.

31, A person becoming entidfed to a shage in consequence of
the death or bankruptey of amember shall have the rights to
which he would be eatitled if he were the bolder of the sbare,
except that he shall not, before being registered asthe bolder
of the share, be entitled in respect of it to attend or vote at any
meeting of the company or at any separate mecling of the
holders of any class of shares in the company.

ALTERATION OF SBARE CAPITAL
32, The company may by erdinacy resolution-

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

(b) consolidate and divide all or any of its share capital into
shares of larger amount thaa its 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, as 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, at the date of the -passing of the
resolution, kave not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the
amount of the sbares so caucelied.

33. Whenever as a result of a consolidation of shares any
members would becorne entited to fractions of a share, the
directors may, on behalf of those members, sell the shares
represepting the fractions for the best price reasopably
obtainable Lo any person (includiug, subject to the provisions
of the Act, the company) and distribute the net proceeds of
saleinducproporticn amongthose members, and thedivectors
may autborise some person to ¢xecute an instrument of
transfer of the shares to, or in accordance with the direciions
of, the purchaser. The transferes shali not be bound (o sec to
the application of the purchase money por shall his titleto the
shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

34. Subject to the provisions of the Act, the company may by
special tesolution reduce its share capital, any capital
redemption reserve and any share premium account in any
way.




PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may
purchase its pwa shares (inclvding any redeemable shares)
and, if it Is a private company, make a payment in respect of
the redemption or purchase of its own shares otherwise than
out of distributable profits of the company or the proceeds of
3 fresh issue of shares.

GENERAL MEETINGS

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

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

NOTICE OF GENERAL MEETINGS

38. Ap annnal gencral meeting and an extraordinary geperal
meeting called for the passing of a special resolution or a
resofution appomnng a person as adircctor shall be called by
atleast twcnty»onecleardays notice, All other extraordinary
general meetings shall be called by at least fourteen clear
days’ notice but a general meetmg may be called by shorter
notice if it is so agreed- -

-~ (a) in the case of an anpual. geperal meeting, by all the .

members entitled to attend and vole thersat; and

(b) in the case of any other meeting by 2 majority in number
of th¢. members having a right to attend and vote being 2
majority together holding not less than ninety-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 o be transacted and, in the
case of an annual general meeting, shali specify the meeting
as such.

Subjectto the provisions of the articles and (0 any restrictions
imposed on any shares, the notice shall be_given to all the
membecs, to all persons entitled to a share in conseguence of
the death or bankmuptcy of 2 member and to the directors and
auditors,

39. The accidental omission to give potice of a reeting to, or
the non-receipt of notice of a mesting by, any person entitled

to receive notice shall not invalidate the proceedings at that
raeeting.

PROCEEDINGS AT GENERAY, MEETINGS

40. No business shall be transacied at any meeting unless a
quorum is present. Two persons entitled to vote upon the
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business to be transacted, each being a memberora proxy for
arnember oraduoly anthonscd representative of acorporation,
shall b¢ a 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 guorum ceases to be present, the meeting shall stand
adjoumed to the samne day in the next week at the same time
and place or to such time and place as the directors may
detenmine,

42. The chairman, if any, o7 the board of directors or ip his
absence some othet directo: nominated by the directors shall
preside zs chairman of the meeting, butif neither the chairman
nor such other director (if any) be prescnt within fiftecn
minntes after the ime appointed for bolding the meeting and
willing (o act, the directors present shail elect one of their
nummber to be chairman and, if there is only one director
present and willing to act, be shall be chairman.

43, Ifnodirecior js willing {0 act as chairman, orif po director
is present within fifteen minutes afier the time appointed for
holdingthe meeting, the members present andentided tovote
shal choose one of their number (o be chairman,

44, A director shall, notwitbstanding that he isnot a member,
be entitied to attend and speak at any gencral meeting and at
any scpatate mesting of the holders of any class of shares in
the company.

45, Thechairman may, withthe consent of a meeting at which
a quorsm is presept (and shall if so direcied by the meeting)
adjourn the mecting from time to time and from place to
place, but no business shall be transacted at an adjoumed
mecting other than business which might properly have been
transacted at the meeting had the adjournment not taken
place. When 2 meeting is adjoumed for fourteen days or
more, atleast seven cleardays' notice shall be given specifying
the time and place of the adjourned meeting and the geaeral
nature of the business to be transacted. Otherwise itshall not
be necessary to give any such notice.

46. A resolution put Lo the vote of a meeting sbalt be decided
on a show of hands unless before, or on the declaration of the
resultofthe 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 least 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 meeting; or

(d) by 2 member or membars holding shares conferring a
right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than one-
tenth of the total sumn paid up on all the shares conferring thar
right:




and a demand by a person as proxy for a member shall be 1hc
same as a demand by the member.

VOTES OF MEMBERS

" 54, Subject 10 any rights or restrictions attached lo any

47, Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majorily, or lost, or not
cartied by a particular majority and an enury to that offect 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 directots of the anthority of the
personclaiming Lo exercise theright tovote shatl be deposited
atthe office or atsuch other place asis specified inaccordance
with the articles for the deposit of instumnents of proxy,not
less than 48 hours before the time appointed for bolding the
meeting or adjoumod 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 pofl is taken, be
withdrawn but only with the consegt of the chairman and a
dernand so withdrawn shall be pot taken to bave invalidated
the resuylt of a show of hands declared before the demand was
made. :

49, A poll shall be ukcnas the chairman directs and he may
appoint scrutineers (who need not be members) and fixa time
and place for declaring the resuit of the poil. Theresaltof the
poll shall bé deemed 15 Be the resolution of the meeting at
which the polt was demanded.

50. In the case of an equality of votes, whether on ashow of
hands or oo 2 poll, the chairman shall be eatitled to a casting
vote in addition i any. other vote he may-have,

51. A poll demanded on the election of a chairman or on a
quesfion of adjournment shall be taken forthwith. A poll
demanded on any other question shal betaken either forthwith
or at such time and place as the chaitman directs oot being
more than thirty days afier the poll is demanded. The demand
for 8 poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before
the declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shall continue as if
the demand had pot been made.,

52. No potice peed be given of a poll pot taken fortbwith if
the time and place at which it is to be taken are announced at
the meeting at which itis deinanded. Inany other casc aticast
seven clear days' potice shall be given specifying the time and
place at which the poll is to be taken,

53. A resolution in writing executed by or on bebalf of each
member who would have been entitied to vote ppon itifit had
teen proposed at a general meeting at which he was present
shall be as effectual as if it bad been passed at a general
meeting duly convened and held and may consist of several
instruments in the fike form each executed by or on behalf of
one or more members.
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shares, on a show of hands every member who (being an
individual) is prescnt in person or (being a corporation) is
presentby aduly authorisedrepresentative, notbeing himself
a member entitled to vote, shall have one vote and on a poll
cvery member shall have one vote for every shars of which
he is the holder.

55. In the case of joint holders the vote of the senior 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 shali 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 clsewbere) 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, curator bonis
or other person may, on a poll, vote by proxy, Evidence to the
satisfaction of the directors of the anthority of the person
claiming 10 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 appointed for holding the
meeling or adjourned mesting at which the right to vote is to
be exercised and in default the right 1o vote shall not be
exercisable, . -

57, No member sball vote at any general mecting or-at any
separate meeting of the holders of any class of shaxes in the
company, cither in person orby proxy, in respect of any share
held by him unless all' moncys presently payable by him in
respect of that share have been paid.

58. No objection shall be raised 1o the gualification of any
voterexcept at the meeting oradjourned meeting at which the
vote objectedrto is tendered, and evecy vote notdisallowed at
the meeting shall be valid, Any objection mads in due time
shall be referred to the chainman whose decision shall be final
and conclusive.

59. Ou a poll voles may be given either personally or by
proxy. Amembermay appoint morethap one proxy lo atiend
ou the same occasion,

60. Ap instrument appointing a proxy sball be in writing,
executed by or on bebalf of the appointor and shall be in the
following form (or in a formas near thereto as circumstances
allow or in any 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 vote in myfouc name(s) and on my/our
behalf at the annual/exiraordinary general meeting of the
company to be held on 19 , and at any adjowmment
thercof,
Signed on 19 *
61. Where it is desired 1o afford members an opportunity of
instrzcting the proxy how he shall act the instrumeat
appointing a proxy shall be in the following form (or in form
as neat thereto as citcumstances allow or in any other form
which is usual or which the directors may approve)-

v PLC/Limited

I/vwe,

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 name(s) and on my/our
behalf at

the anpualfextraordinary general meeting of the company, to
be . .

held
on 9 -

and at any adjouroment thereof.

This formisto be usedin respectof theresolutions meationed
below as follows:- .
Resolution No. i *for*against R -
Resolution No.2 *for*against . 8

*Strike out whichever is not desired.

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

Signed thisg day of 19 !

62. The instrument appointing a proxy and any anthority
under which it is executed or 2 copy of such authority
certified notarially or in some other way approved by the
directors may

(a)}be deposited at the office.or at such other place within the
United Kingdom as is specified in the notice convening the
mecting or in any instrument of proxy sent out by the
company in relation to the meeting not less than 48 bours
before the time for holding the meeting or adjourned meeting
at which theperson named in the instrument proposesto vote;
or

{b) ip the case of a poll taken more than 48 hours after it is
demanded, be deposiied as aforesaid after the poll has been
demanded and notless than 24 hours before the time appointed
for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting al which the poll was demanded to the chairman or
1o the secretary or to any director; and an instrumeant of proxy
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which is not deposited or delivered in 2 manner so permitted
shall be invalid.

63. A vote given ot 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 voling or demanding a poll unless nolice 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 commencement 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 adjourned mesting) the time
appointed for taking the poll,

NUMBER OF DIRECTORS

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

ALTERNATE DIRECTORS

65. Any director (other than an altemate director) may
appoint any other director, or any other person approved by
resolation of the directors and willing to act, to bean altcroate
director and may cemove from office ap alternate director so
appointed by him.

66. An alterpate director shall be entitled 1o receive notice of
all meetings of direciors and of all mestings of comuminees of
dircetors of which his appointor is a member, to attend and

vote at any ssch meeting at which thedirector appointing hima - -

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

67. Analternate director shall ccasc to be an aiternate director
if his appointor ceases to be adicector; but, if a director retires
by-rotation or otherwise butisreappointed or de¢med 1o have
been reappointed at the meeting at which be retires, any
appointment of an slternate 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 altemate
director shall be deemed forall purposes to be a director and
shatl alonc be responsible for his own acts and defaulls 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 lo any directions given by special
resolution, the business 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 shali invalidate any prior act of the directors which
would have been valid if that alteration had not beea made or
that direction had oot been given. The powess given by this
regulation shall not be limited by any special power given 1o
the directors by the articles and a mecting of directors at
which aquonim ispresent may exerciscallpowers exercisable
by the directors,

71, The directors may, by power of attomey or otherwise,
appoint any persan to be the agent of the company for such
purposes and onsuch conditions as they determine, including
authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers to any
commiltee consisting of one or more directors. They may
alsodelegate to any managing director or any director holding
any other exccutive office such of their powers as they
considerdesirabletobeexercisedbyhim. Any such delegation
may be made subject 10 any conditions the directors may
imposc, and cither collalerally with or to the exclusion of
their own powers and may be revoked oraltered. Subject to
any such conditions, the proceedings of 2 commitiee 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 annwal geaeral
mecting onc-third of the directors who are subject toretirement
by rotation or, if their number is not three or a muttiple of
three, the numbernearesi 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 toretire
by rotation shall bz thoss 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
among themselves) be determined by lot.

75. If the company, at the meeting at which a director retires
by rotation, does not fill the vacancy the retiring director
shall, if willing to act, be desmed to have been reappointed
unless at the mesting it is resolved not to 611 the vacancy or
unless aresolution for the reappointment of the directoris put
1o the mecting and lost.
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76. No person other than a director reticing by rotation shall
be appointed or reappointedadirector at any gencral mecting
unless-

(a) he s 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 giveato
the company of the iniention to propose that person for
appointment of reappointment stating the particulars which
would, if he were so appoinied or reappointed, be requiredto
be included in the company’s register of directors together
with notice execuled by that person of his willingness to be
appointed or reappointed.

77. Notless than seven normore than twenty-cight clear days
before the date appointed for holding a general meeting
notice shall be given to all who are entitled to receive notice
of the meeting of any person (other than a director retiring by
rotation at the meeting) whois recommended by the directors
for appointment orreappointment as adirecior at the meeting
or in respect of whom notice has been duly given to the
company of the intention to propose bim at the meeting for
appoiotment orreappointment as a director. The notice shall
give the panticulars of that parson which would, if he were so
appointed or rcappointed, be required to be included in the
company's register of directors.

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

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

directors are to retire,

79. The directors may appoinl a person whio is willingto act
to be a director, either o fill a vacancy or as an additional
director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in
accordance with the articles as the maximem wmumber of
directors. A director $o appointed shall hold office only unti}
the next following annuat general meeting and shall not be
taken into account in determiniag the directors who are to
retire by rotation at the mecting. If not reappointed at such
anoual general meeting, heshall vacate office at the conclusion
thereof,

80. Subject as aforesaid, a director who retires at an annuval
general meeting may, i€ willing to act, be reappointed. Ifbe
is not reappoinied, he sball retain office until the meeting
appoints someone in his place, orif it does notdo so, until the
end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a director shall be vacated if-
(2) he ceases to be a 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 arangement or
composition with his creditors generally; or

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

(i) he is admitted to hospital in pursnance of an application for
admission for treatment under the Mental Health Act 1983
or, in Scolland, an application for admission under the
Mental Health (Scotjand) Act 1960; or

{ii} an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matiers concerning
meataf disorder for his detention or for the appointment of a
recejver, curator bonis or other person to exercise powers
with respect to his property or affairs; or

{d) he resigns his office by notice to the Coxjx;pany: or

(¢} he shall for more than six consccutive months bave ben
absent without permission of the directors from meetings ox
directors held during that period and the directors n-.so]vct.bat
his office be vacated.

REMUNERATION OF DIRECTORS

'¢ 4.',
82. Thedirectors shall bec.nudcd to such remuneration as the
company may by ardmary resolution determine and, unless
the resolution provides dtherwise, the remuneration shall be
deemied 1o accrue from day to day.

DIRECTORS' EXPENSES e

83. The directors may be paid all travelling, botel, and other
expenses properly mmcwred by them in connection with their
attendance at meetings of directors or committess of directors
or eneral 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
appoiant one or more of their numberto theoffice of managing
director of 1o any other exccutive office under the company
and may enter into an agreement or arrangement with any
director for his cmployment by the company or for the
provision by him of any services outside the scope of the
ordinary duties of a director. Any such appointment,
agreement or arrangement may be made upon such terms as
the directors determine and they may remunerate apy such
director for his services as they think fit, Any appointment
of adirector to an executive office shall terminate if be ceases
to be a director but without prejudice to any claim to damages
for breach of the contract of service between the director and
the company. A managing director and a director bolding
any other executive office shall not be subject to rediement
by rotation.
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85. Subject to the provisions of the Act, and provided thathe
has disclosed 1o the directors the nature and extent of any
materialinterest of bis, adirector notwithstanding his office-

(a) may be aparty to, or otherwise interested in, any transaction
or arrangemicnt with the company or in which the company
is otherwise inlerested;

{b) may be a director or other officer, or employed by, or a
party fa any ransaction or arangement with, or otherwise
interested in, any body corporate prozoeted by the company
or in which the company is otherwise bnterested; and

(c) shall not, by reason of his office, be accountable to the
company for any benefit which he derives from any such
office or employment or from any such tramsaction or
arrangement or from any ipferest in any stich body eorporaie
and no such transaction or amangement shall be liable to be
avoided on the ground of any such interess or benefit.

86. For the purposes of regulation 85-

(a) 2 general notice given to the directors that a director is to
be regarded as having an interest of the nature and extent
specified in the potice in apy transaction pr arrangement in
whicha specified person orclass of persons is interested shatl
be deemed to be a disclosure that the directos has an interest
in any such wansaction of the nature and extent so specified;
and

(b) an interest of which a director bas no knowledge and of
which it is wwreasonable to expect him to have knowledge
shall pot be treated as an intercst of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the.
paymentof gratuitics or pensions or by insurance or otherwise,
for any director who has beld but no longer holds any
executive office or ernployment with the company or with
any body corporate which is or has been a subsidiary of the
company or a predecessor in business of the company or of
any such subsidiary, and for any member of his family
(including a spouse and a former spouse) or aoy person who
#s or wasdependent on him, and may (as well before as afier
be ceases to hold such office or ¢mployment) contribule to
any fund and pay premiums for the purchase or provision of
any such benefit,

PROCEEDINGS OF DIRECTORS

B8. Subject to the provisions of the articles, the directors may
regulate their proceedings as they think ft. A director may,
and the secretary at the request of a director shall, call a
meeting of the directors, It shall not be necessary to give
notice of ameeting toa director who is absent from the United
Kingdom, Questions arisingat a meeting shall be decided by
a majority of votes, In the case of an cquality of votes, the
chairman shall bave a second or casting vots. A director who
is also ap aliernate director shall be entitled in the absence of




his appointof to a scparate vote on behalf of his appointor in
addition fo his own vote.

89. The quorum for the transaction of the business of the
direclors may be fixed by the disectors and unless so fixed at
any other numbec shall be two, A person who holds off ice
only as an altermate director shall, if his appointor is not
present, be counted in the quorum,

90. The continuing dircctocs or a sole continuing dircctor
may act notwithstanding any vacanacies in their number, but,
if the number of directors isJess than the number fixed as the
quorum, the continuing directors ordirector may act only for
the purpose of filling vacanties or of callibg a general
mesting.

91, The directors may appoint one of their pumber to be the
chairman of the board of directors and may at any time
remove him from thatoffice, Unless he is nowilling to doso,
the director s0 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 direcior holding it is unwilling
to preside or is not present within five minutes after the time
appointed forthe meeting, the directors present may appoint
one of their pumber ‘°PS chairman of the meeting.
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92. All acts done by a meeting of directors, of of a committec
of directors, or by a person acling as a dircctor shall,
notwithstanding that it be afterwards 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 beea duly appointed and was qualified
and had continued (o be a director and had been entitled to
vote,

93. A resolution in writing signed by all the directors entitled
to recei ve notice of a meeting of ditectors or of a commitiee
of directors shall be as valid and effectual as if it bad been
passed at a mecting of directors (as the case may be) a
commitiee of directors 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
director need not-also be signed by his appointor and, if it is
signed by a directer whohas appointed an alternate director,
itnecd not be signed by the altzrnate director in thatcapacity.

94, Save as otherwise provided by the articles, a director
shall not vote at a mecting of directors or of a commities of
directors o arry resolution concerning a maner in which he
has, directly or indirectly, an interest or duty which is
material and which conflicts ormay conflict with the interests
of the company unless his interest or duty asises only
because the case falls within one or more of the following
paragraphs-

() the resolution relates to the giving to him of a guarantee,
secyrity, or indemnity in tespect of money lent fo, ot an
obtigation incurred by him for the benefit of, the company
or any of its subsidiaries;
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(b) the resolution relales 10 the giving to a third pasty of 2
guarantee, security, or indemnity 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 guarantes ot
indemnity or by the giving of security;

{c)hisinterest arises by virtue of his subscribing or agreeing
to subscribe for any shares, debentures 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 other securities by the company orany
of its subsidiaries for subscription, purchase or exchange;

{d) the resolution relates in any way to a retirement benefits
scheme which has beea approved, or is conditionzl upon
approval, by the Board of lntand Revenue for taxation
purpaoses.

For the purposes of this reguiation, 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), conpected with a director
shall be treated as an interest of the direttor and, in relaion
1o an alteroate director, an interest of his appeintor shall be
treated as an interest of the alierpate director without prejudice
to any interest which the alternate director has otherwise.

95. A director shall not be counted in the quorum present at
-a meeting in relation to 2 resolution on which he is not
entitled to vote.

96. The company may by ordisacy resolution suspead or
relax (0 any extent, cither gencrally or in respect of any
particular matter, any provision of the articles prohibiting a
director from voling at a meeting of “directors or of a
committes of directors.

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

98. If a question arises at a meeting of directors or of a
commitiee of directors as to the right of a director to vote, the
question may, before the conclusion of the meeting be
referred to the chajnman of the mecting and his ruling in
relation to any director other than himself shall be Snal and
conclusive. '

SECRETARY

99, Subject to the provisions of the Act, the secretasy shall
be appointed by the directors for such term, at such




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

MINUTES

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

() of all appointments of officers made by the directors; and

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

THE SEAL

101. The scal shall only be used by the aiithority of the
directors or of a commitiee of directors authorised by the
directors, The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise
s0 determined it shall be signed by a director and by the
secretary or by a second director,

DIVIDENDS -

102. Subject to the pra'\;Ls":"ions of the Act, the company may
by ordinary resolution declare dividends in accordance with
the respective rights of the members, but no dividend shail
txceed the amount recommended by the directors.

103. Subject to the provisions of the Act, the directors miay
pay ioterim dividends if it appears to themn that they are
justified by the profits of the company available for
distribution. [f the-share capital is divided into different
classes, the directors may-pay interim dividends on shares
which confer deferr=d or non-preferred rights withregard to
dividend as well as on shares which -confer preferential
rights with regard to dividend, but no interim dividend shall
be paid on shares carrying deferred ornon-preferred rights
if, at the time of payment, any preferential dividend is in
arrear. The directors may also pay at intervals settled by
tbemany dividend payable ata fixed rate ifit appearsto them
that the profits available for distribution justify th¢ payment.
Provided the directors act in good faith they shall pot incur
auy liability to the holders of shares conferring preferred
sights for any logs they may suffer by the lawful payment of
an interim dividend ou any shares having deferred or non-
preferred rights.

104, Except as otherwise provided by 1he rights attached to
shares, all dividends shall be declared and paid according to
the amounts paid up on the shares of which the dividend is
paid. All dividends sball be apportioned and paid
proportionately to the arnounts patd up op the shares during
any portion or portions of the period in respect of which the
dividend is paid; but, if any shareis issued on terms providing
that it shall rank for dividend as from a particular date, that
share shall ragk for dividend accordingly.
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105. A general meeting declaring a dividead may, upon the
recommendation of the directors, direct that it shall be
satisficd wholly or partly by the disiribution of assets and,
where any difficulty arises in regard to the distribution, the
directors may settie the same and in particular may issuc
fractional certificates and fix the value for distribution of any
assets and may determine that cash shall be paid to any
wmewber upon the footing of the value so fixed in order to
adjust the rights of members and may vest any assets in
trustees.

108, Any dividend or other moneys payable in respect of 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 eatitled to it by reason
of the death or bankruptcy of the holder, to the registered
addressof that one of those persons who is firstnamed in the:
registcr of members or to such person and o such address as
the person or persens eptitled may in writing direct. Every
cheque shall be made payable to the onder of the person or
persons entitled or te such other person as the person or
persons entitled may in writing direct and payment of the

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

holdes or other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys payabie
in respect of the share.

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

108. Any dividend which hasremained unclaimed fortwelve
yeass from the date when it became due for paymeat 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 inspecting
any accounting records or other book or document of the
company except as conferred by statute or authorised by the
directors or by ordinary restlution of the company.

CAPITALISATION OF PROFITS

110, The directors may with the authority of an ordinary
resolution of the company-

(a) subject as hereinafter provided, resolve 10 capitalise any
undivided profits of the company not required for paying
any preferential dividend (whether or pot they are available
for distribution) or any sum standing to the credit of tbe
company's share premiurn account or capital redemption
reserve;

(b) appropriate the sum resolved to be capitalised to the
members who would have beep 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
paving up the amounts, if any, for the time being unpaid on
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any shases held by them respeciively, or in paying up in full
unissued shares or debentures of the company of a nominal
amount equal to that sum, and allot the shaces or debentures
credited as fully paid 1o those members, of as they may
dircct, in those proportions, of partly in one way and partly
in the other; but the sbare premium account, the capital
redemption reserve, and any profits which are not available
for distribution may, for the purpeses of this regulation, only
be applied in paying up unissued shares to be allotted to
members credited a5 fully paid;

(c) 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 becoming distributable under
this regulation in fractions; and

(d)anthorise any person to enter op behalfof all the members
concerned into an agreement with the corigfany providing
for the allotment 1o them respectively, creditéd as fully paid,
of any shares or debentures to which they dre entitled vpon
suchcapitalisation, any agreement made yoder such authority
being binding on &l such members.

NOTICES

111, Any noticc to b{g“ivcn to or by anty person pursuant to
the articles shall be iniwriting except that a potice calling 2
roeeting of the dixeclp‘g need not be in writing.

112. The company may give any notice 10 2 member either
persanally or by sending it by post in s prepaid egvelope
addressed to the member at his registered address or by
leaving it at that address, ia the case of joint boiders of a
share, all notices shell be givea W the joint holder whose
pame stands first in the register of members in respectof the
joint holding and notice so given shall be sufficient notica to
-all the joint holders. A member whoss regisiered address is
not williin the United Kingdom and who gives to the
company an eddress within the United Kingdom st which
notices may be given to bim shall be entitied to have notices.
given to0 bim at that address, but otherwise bo such member
shall be entitled to receive any notice from the company.

113, A member present, eithes in person o1 by proxy, at any

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

114, Every person who becomes entitled 10 a share shall be
bound by any notice in respect of that share which, before his
name is entered in the register of members, bas beett duly
given o a person from whom he derives his title,

115, Proofthat an envelope containing anotice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A notice shall, be deemed to be
given at the expiration of 48 hours after the epvelops
containing it was posted,
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116, A notice may be given by the company 10 the persons
entitled to 2 share in consequence of thedeath or bankmuptey
of a member by sending or delivering it, jn atty manner
authorised by the articles for the giving of notice to a
member, addressed to them by pame, or by the title of
represeatatives of the deceased, or trustee of the bankrupt ot
by any like description at the address, if any, within the
Ugited Kingdom supplied for that purpose by the persons
claiming to be so entitled. Until such an address bas been
supplied, a notice may be given in any manner in which it
might have betn given if the death or bankruptey had not
occurred.

WINDING UP

117. i(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 agy part of the assets of the
company and may, for that purpose, value any assets and
detemines how the division shall be carried out as between
theinembers oz different classes of members, The liquidator
may, with the like sanction, vest the whole or any part of the
assets in wrustees upon such trusts for the benefit of the
members as be with the like sanction determines, but no
member shall be compelled to aceept any assets upon which
there is a liability,

INDEMNITY

118.Subject tothe provisionsof the Actbut without prejudice
to any indemnity to which a director may otherwise be
eatitled, svery director or other officer or auditor of the
company shall be indemaified qut of the assets of the
company against any liability incurred by him in defending
any proceedings, whether civil or criminaf, in which
judgement is givea in his favour or in which he is acquitied
or in connection with any application in which relief is
granted to him by the court from liability for neplipence,
default, breach of duty or breach of trust in refation to the
affairs of the company,
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