Company Number 03351608

WRITTEN RESOLUTION
OF
EUROPE NOMINEES LIMITED
(‘the Company’)
CIRCULATION DATE: 15 SEPTEMBER 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that
the following resolution ts passed as a special resolution (‘the Resolution’) -

SPECIAL RESOLUTION

THAT

1 the articles of assoaation in the form attached to this resolution and for the purpose of
identification marked ‘A’ be adopted as the new articles of association of the Company

replacing the existing articles in their entirety, and

2 ail the provisions of the memorandum of association of the Company which, by virtue
of secton 28 of the Companies Act 2006 are to be treated as prowisions of the

Company's articles of association, be deleted in their entirety
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Signed - - ~—
For and on behalf of The Bank of New York (Nominees) Limited

Date 15 September 2011

WEDNESDAY

HITHL R

21/09/2011
- ) N - 2 COMPANIES HOUSE

- =l ~—
- - . R -
" \\“\r\‘\,,’\._ //\‘
Signed - -

For and on'behalf of The Bank of New York Mellon (Intemational) Limited

Date 15 September 2011
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The Companies Acts 1985 to 1989
Private Company Limited by Shares
Company Number: 3351608

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

* RBSTB Nostro Nominees Ltd.

Incorporated the 8th April 1997

* Name changed to Europe Nominees Limited
by Special Resolution passed on 28 April 2000.

Jordans Limited

Company Formation and Information Specialists
Legal Stationers and Pubiishers

Telephone 0117 923 0600

Fax 0117 923 0063




RBSTB NOSTRO NOMINEES LTD.

(Registration No. 3351608)

At an Extraordinary General Meeting of the above-named Company duly convened and held on
28 April 2000 the following resolution was passed as a Special Resolution:

SPECIAL RESOLUTION

THAT the name of the Company be changed to Europe Nominees Limited

Certified a true copy

Secretary




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

* RBSTB Nostro Nominees Ltd.

1. The Company’'s name is "RBSTB Naostro Nominees Lid.".

2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are :-

@ To undertake and carry on the office of nominee, trustee, custodian,
executor, administrator, liquidator, receiver, commiitee or attorney and any other
office or situation of trust or confidence, and to perform and discharge the duties
and functions incidenta! thereto and generally to undertake and transact all kinds
of trust and agency business, either gratuitously or otherwise and for the purposes
aforesaid, to hold, deal with, manage, direct the management of, buy, sell,
exchange, mortgage, charge, lease, dispose of or grant any rights or interest in,
over or upon any real or personal property of any kind whatsoever and to undertake
and carry on any business, undertaking or transaction and in the matters and for
the purposes aforesaid to act solely or jointly with any other person, company,
corporation or body as the circumstances may require; to do and execute all such
acts and things, deeds and instruments as may be necessary to enable the Company to
carry out its offices and duties as aforesaid; and to make deposits, enter into
recognisances and bonds and otherwise give security for the due execution of any
such offices and functions as aforesaid.

{if) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

* Name changed to Europe Nominees Limited
by Special Resolution passed on 28 April 2000.
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(b) To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any property.

(c) To applyfor, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d'invention, icences, secret processes, trade marks, designs, protections and concessions
and to disciaim, alter, modify, use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may acquire or
propose to acquire.

(d} To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration

for such acquisition to undertake all or any of the liabilities of such person, firm or company, ..

or to acquire an nterest in, amaigamate with, or enter into partnership or nto any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisiing any such person, firm or
company, and to give or accept, by way of consideration tor any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or secunties that
may be agreed upon, and to hold and retan, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

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

(g) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other company
associated 1n any way with, the Company), to enter info guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment of any sum of money
or the performance of any obligaton by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

(h) To borrow and raise money in any manner and to secure the repayment of any
-money borrowed, raised or owing by morigage, charge, standard security, hen or other
security upon the whaole or any part of the Company's property or assets (whether present
or future), including its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security o secure and guarantee the performance by the Company of any
obligation or hability it may undertake or which may become binding on it.

()] To draw, make, accept, endorse, discount, negotiate, execute and issue

cheques, bills of exchange, promissory notes, bills of iading, warrants, debentures, and other
negotiable or transferable instruments
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(i)  To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its objects
Into effect, or for effecting any modification of the Company’s constitution, or for any other
purpose which may seem calculated direcily or indirectly to promote the Company’s
interests, and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests.

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

concessions,

()  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose aof, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other company constituted or carrying
on business in any part of the world, and debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any government or authority, municipal, local or

otherwise, in any part of the world.

{m) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial and cther services and facilities
of all kinds for any such company or companies and to make payments by way of subvention
or otherwise and any other arrangements which may seem desirable with respect to any
business ar operations of or generally with respect to any such company or companies.

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

(0} To sell or otherwise dispose of the whole or any part of the business or property
of the Company, either together or in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, or securities of any company purchasing

the same.

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

{d) Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities of
the Company credited as paid up in full or in part or otherwise as may be thought expedient.

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

(s) To payall or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any shares or other securities of the Company.
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4] To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the Company or
its Directors or employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities, gratuites, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilites and services for any persons who are ar have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the Company or
a fellow subsidiary of the Gornpany or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insurance
including insurance for any Director, officer or Auditor against any liability as is referred to
in Section 310(1) of the Act, and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the benefit of any
of such persons and of their wives, widows, children and other relatives and dependants, and
to set up, establish, support and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money o any such employees or 1o trustees on their behalf
io enable any such purchase schemes to be established or maintained.

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

{v) To procure the Company to be registered or recognised in any part of the world

(w) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and either alone or in conjunction with others.

(x) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

AND so that.-

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

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or anciliary to any of the objects specified in any other
such sub-clause, and the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as though each such sub-
clause contained the objects of a separate Company.

(3) The word "Company"” in this Clause, except where used in reference to

the Company, shall be deemed to include any partnership or other body of persons, whether
tncorparated or unincorporated and whether domiciled in the United Kingdom or elsewhere.
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(4) in this Clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for the time

being in force.

4.  The hability of the Members is limited.

5. The Company’s share capital is £1000 divided into 1000 shares of £1 each.

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

our respective names.

Names and addresses of Subscribers

Number of shares taken
by each Subscrniber

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

2. Swift incorporations Limited
1 Mitchell Lane
Bnstol BS1 6BU

- One

- One

bl

Total shares taken

- Two

Date: 8 April 1997

Witness to the above Signatures:-

MSM594

Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

*RBSTB Nostro Nominees Ltd.

PRELIMINARY

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

shaili be the reguiations of the Company.

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

in force.

ALLOTMENT OF SHARES

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

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

* Name changed to Enrope Nominees Limited
by Special Resolution passed on 28 April 2000.




same to such persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be disposed of on
terms which are more favourable to the subscribers therefor than the terms on which they
were offered to the Members The foragoing provisions of this paragraph (b) shall have
effect subject to Section 80 of the Act.

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

(d) The Directors are generally and unconditicnally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert secunties into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any tme or imes during
the period of five years from the date of incorporation and the Diwrectors may, after that
period, allot any shares or grant any such nights under this authority in pursuance of an offer
or agreement so to do made by the Company within that period The authonity hereby given
may at any time (subject to the said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Mesting.

SHARES : :

a. The lien conlerred by Clause 8 in Table A shall attach also to fully paid-up shares, and
the Company shall also have a first and paramount hen on all shares, whether fully paid or
not, standing registered in the name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be one of two or more joint
holders, for all moneys presently payable by him or his estate to the Company Clause 8 1n
Table A shali be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. (a) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members n regard to their right to
appoint proxies, and notices of and other communications relating to any General Meeting
which any Member 1s entitled to receive shall be sent to the Directors and to the Auditors for
the time being of the Company

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

{c) i and for so tong as the Company has only one Member, that Member present
in person or by proxy or if that Member 1s a corporation by a duly authorised representative
shall be a quorum.

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

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

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

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

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

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

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

+ (i) he 15 recommended by the Directors; or

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

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

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

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

8. The Directors may exercise all the powers of the Company to borrow money without
imit as to amount and upon such terms and in such manner as they think fit, and subject (in
the case of any security convertible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard security aver its undertaking, property and uncalled capital,
or any part thereof, and to 1$sue debentures, debenture stock, and other securities whether
outright or as security for any debt, hability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

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

(b} A Director, or any such other person as 1s mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the Directors
to-one vote for every Direcior whom-he represents in addition to his own voe (ii any) as a
Director, but he shall count as only one for the purpose of determining whether a quorum is
present

GRATUITIES AND PENSIONS

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

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

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

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

THE SEAL

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

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

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

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

Section 310(1) of the Act.
(¢) Clause 118 in Table A shall not appiy to the Company.

TRANSFER OF SHARES

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

Names and addresses of Subscribers

1 Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

2. Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Date: 8 April 1997

Witness to the above Signatures:- Mark Anderson
1 Mitchell Lane

Bristol BS1 6BU




The regulations of Table A to the Companies Act 1985 apply to the Company save In so far as they are not exciuded or vaned by

Its Articies of Association

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

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 In these regulations —

‘the Act’ means the Companies Act 1985 including any statutory modification or
re-anactmean! thereof for the time belng in foree

‘the articles’ means the articles of the mmf)a.ny

“clear days’ in relalion to the period of a notice means thal penod excluding the
day when the nolice is given or deemead to be given and the day lor which it is
given ar on which it is to take effect.

‘executed’ includes any mode of execution

‘office’ means tha registered olfice of the company

‘the holder’ 1n relation to shares means tha member whose name is entered in
the register of members as the holder of the shares

‘the seal’ means the common seal of the company

‘socretary’ means the secrelary of the company or any other person apponied
to parform the duties of the secretary of the company, inciuding a jount, assistani
or depuly secratary

‘the United Kingdom' means Great Britain and Northemn lreland

Undass the contex! otherwise requires, words or expressions contained in these
regulailons bear the same meaning as in the Act bul excluding any statulory
modification thereof not in farce when these regulations becoma binding on the
company

SHARE CAPITAL

2. Subject to the provisions of the Act and withaul prejudice to any nghts
aftached tg any existung shares any share may be Issued with such nghts or
resirictions as the compary may by ordinary resolution delermine

3 Subject lo the provisions of the Act shares may be issued which are lo be
redeemed or are 1o be ffabie 10 ba redeemed at the option of the company or lhe
holdar on such terms and in such manner as may be provided by tha articlas.

4 The company may exarcise the powers of paying commissions conferred by
tha Act Subjecttothe [sions of the Act, any such commission may be satisfied
by the payment of cash or by the alioiment of [ily or partly paid shares or partiyin
one way and partly in the oiher

5 Excapt as required by law, no person shall ba recognised by the company as
holding any share upon any trust and {except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interast in
any share excepl an absolute nght to the entirety thereof in the holder

SHARE CERTIFICATES
6 Ewvery membaer, upon becoming the holder of any shares shall be entilled
without payment 1o one certificate for all the shares of each class held by tum
and, upon transterring a part of his halding of shares of any class, 1o acerlificate
or the balance of such holding) or several certificates each for one ormore ofhis
shares upon payment for every certificate after the first of such reascnable sum
as tha directors may determine Every ceriificate shall be sealed with the seal
and shall spacify the number, class and distinguishing numbers (i any) of the
shares lo which i retales and the amount or respective emounts pard up therecn
The company shall not be bound to Issue mere than one certificate for shares
held jintly by sevaral persons and deltvery of acertificate 1o one jointhokder shall
be a sufficient delivery to all of them
7 Ifashareceriificate is defaced wom-out, lost or desiroyed dmaybe renewed
onsuch terms {If any) as to evidence and indemnity and pagmant oftheexpenses
reasonably incurred by the comp in investigating evidence as the direclors
may determine but otherwise {ree of charga, and (in the case of defacemenl or
wearing-oul) on defivery up of the ald certificate

LIEN

8 Thecompany shall have afirstand paramount lienonevery share {notbeing a
fully pald share) for afl moneys (whether presenily payable or not) payable ata
fixed tima or called inrespectof that share The duectorsmay at any limedeclara
any share io be wholly or In part exempt from the provisions of this regulation The
company’s lign on a share shall extend to any amount payabla in respact of 1t
9 The company may sell in such manner as the directors delenmune any shares
on which the company has a llen if a sum in respect of which the lign exlsis is
presently payable and Is not paid within fourteen cleardays after notice hasbeen
giveniaihe holder of the share or to the person entitled lo ltinconsequence of the
death or bai tcy of the hotder, demanding pawymenl and slating thal il the
notice is not compliad with the shares may be sol

10 To give effect to a sale the direciors may authorise some person {o execule
an instrument of transfer of the shares sold 1o or in accordance with the
directions of, the purchaser The tlile of the translerae to the shares shall not be
affacted by any irreguiarity in or invalidity of the proceedings in reference 10 the
sale

11 The nel proceeds of Ihe sale after payment of the costs, shall be applied in
payment of so much of lhe sum for which the hen exists as s prasanily payable
and any residue shall (upon surrender lo the company for cancellalion of the
ceruiicale lor the shares sold and subjecl to a like lien for any moneys nal
presenily payabie as existed upon the shares belore tha sale) be pad to the
person entitied to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12. Subject to the lerms of alloiment, the directors may maka calls upon the
membersin respect of any moneys unpaid on thew shares (whethar n nespect of
nordnal valug or premium) and each mamber shall {sublect to receiving al least
fourlesn clear days' notice specifying when and where paymenl [s fo be macde)
pay 1o the company as required by the notice the amount called on his shares A
call may be reguired lo be pald by instalments A call may, before receipt by the
company of any sum due therstnder, be revoked in whole or pariand payment of
acali may be postponed in whola.ar part A persanupanwham acallismade shail
remain liable for calls made upon im notwithstanding the subsequentiransier of
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the shares in respect whereol the call was made

13 Acall shallbe deemed to have been made at the ime when the resolutfion of
the directors authorising the call was passed

14 Thejoint holders of a share shall be jointly and severzlly hable to pay alt calls
in respect thereofl

15 itacallremains unpald afterithas become due and payable the person from
whomiiis due and payabie shall pay ntereston the amount unpard from the day it
becams due and payable until itis pad at the rate fixed by the terms of alloiment
of the share or in the notice of the call orif norateisfixed atthe appropnaterate
tasl defined by the Act) bul Ihe directors may waive payment of lhe interest wholly
or In part

18 An amouni payable in respecl of a share on allolment or al any lixed dale
whetherin resgeclcf nominal valug or pramivm or as aninstalment of a call shall
be deemed tobe acall and il itis not paid the provisions of the articles ghall apply
as if that amount had become due and ablg by wirwe of a call

17 Subject o the Llarms of allotment the direclors may make arrangements on
the issue of shares for a difference belween the holders it the amounis and imes
ol pa'ymem af calls on their shares

18 If a call remains unpaid after it has become due and payable the directors
may give 10 the person frorm whom it Is due not less than [ourieen clear days
nolice requiring payment of the amouni unpaid logether with any inlerest which
may have accrued The nouce shall name the place where payment 1sito be made
and shall state thatil the notrce 1s rot cnmrlled with he sharas inrespect ol which
the call was made will be liable lo ba forfeited

19 i the notice 15 not complied with any share in respect of which # was given
may, before the payment required by the notice has been made be forfelledby a
resolution of the directors and the forfeiture shall include all diwdends or other
;nurnelys payable in respect of the forfelted shares and nol paid before the
orfellure

20 Subjectlothe provisions of the Act aforfeiled share may be sold, re-allotied
or otherwise disposed of on such terms and 1n such manner as the dreclors
determine erlner lo the person who was before the forfeilure the holder or 1o any
other person and at any tfme belore sale, re-alloiment or other dispositon, the
lorfeilure may be cancelled on such lerms as the directors thunk fit. Where lor the
purpeses of ils disposal a lorleited share 1s to be translerred 1o any person the
directors may authonse some persan to execule an instrumenl of ransfer of Ihe
share to thal person

21 A person any ol whose shares have been forfelled shall ceasa 1o be a
member m respect of them and shall surrender 1o the company for cancellation
the ceruficate for ihe sharesforielied bul shalt remain hable 1o the company for all
moneys which al the date of forfeilure were presenlly payable by m to lhe
company in respeci of those shares with interest at he rate at which interest was
payable on those moneys before the forleiture of if no interest was so payable at
ihe appropriate rate (as defined in the Act) from the date of farfedure untit
payment but the direclors may warve paymenl wholly or in parl or enforce
paymenl without any allowance forthe value of the shares at the ime of forlerture
or lor any consideration recewad on their disposal

22 A stalutory declaration by a director or the secretary Lhat a share has been
forleited on a specified dale shall be conclusive evidence of the facls siated n
it as against all persons clarming 1o bs enulled (o the share and the declaration
shall {subject to the execution of an mstrument of transfer 1l necessary)
constitute a good tille lo the share and the person lo whom the share 15
disposed of shall nol be bound to see (o the application of the consideralon i
any, nor shall his title 10 \he share be affected by any rregulaniy in or mvalidity
of ihe proceedings n referencs 10 the forfesture or dispesal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a shara may be n anulsual form or in any
other form which the diregiors may approve and shall execuled by or on
behalf of the transferor and uniess the share s fuliy pard by or on behail of the
Iransferee

24 The directors may refuse 10 register 1he transfer of a share which is not
fully pard to a parson of wham they do net approve and they may refuse to
register the transfer of a share on which the company has a lien They may also
reluse lo regisier a transfer unless —

{a) 1115 lodgea al the office or al such olher place as the direclors may
appoint and 1s accompanied by the certficate for the shares lo which it relates
and such ather evidence as the direciors may reasenably raquire to show lhe
nght of the ransieror to make the transter

{b) 115 10 respect of only one class of shares and

{c) 1tssin favour of nol more than four transferees
25 |l the directors rafuse to register a Iransler of a share, thay shall within two
months afler the date on which ihe ransier was lodged with the company send
to lhe lransteres nolce of the refuszl
26 The registration of iransfers of shares or of transfers of any class of shares
may be suspended al such times and for such periods (not exceeding thirty
days m any year) as lhe drectors may determine
27 Np fee shall be charged for the registration of any Instrument of wransfer or
other document rela!ln? 1o or affectng the title 10 any share
28 The company shall be entitied to retain any instrument of transier which is
regislered bul any mstrument of transfer which the directors refusa 1o register
shall be returned to the person lodging it when notice of the refusal is given

TRANSMISSION OF SHARES

29 1 a member dies the survivor or survivors where he was a jolnt holder, and
his personal representatives where he was a sole holder or the only survivor of
|oinl holders, shall be the only persons recognised by the company as having
any title 1o his Intarast, but nothing herem contained shall release the estate of
a deceased member from any liabifity in respec! of any share which had been

jointty held by hsm
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30 A person becoming entitled to a share in consequence of the death or
bankruptey of a member may, upon such avidance being produced as the
direciors may properly require elect edher 1o becoms the hoider of the share
or 1o have soma parson nominated by hirm registered as the transferee If he
elects to become the holder he shall give nolicea to the company to that eflect. If
he alects to have ancther paerson registered he shall execute an instrument of
transfar of the share to that person’ All the articles relating to the transfer of
shares shall apply to the nollca or instrument of transfer as if it were an
instrument of transfer exacutad by the member and the death or bankruptey of
the member had nst ocourred

31 A pearsan becoming entitled to a share in consaquence of the death or
bankruptey of a membar shall hava the rights (0 which he would be entitied if
he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be enlitled in respect of It to atterd or vote
at any meeting of the corpany or at any separate meeting of the holders of any
class of shares m the company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resclution —

{a) increase 1ts share capial by new shares of such amount as the
rasolution prescribes

(b) consolidate and divide afl ar any of its share capital into sharas of larger
amount than its exisiing shares,

{c) subject to the prowisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may determine that, as
b 1 the shares tung from the sub-division, any of them may have any
preference or advantage as compared with the others; and

{d} cancef shares which at the date of the passing of the esolution, have
not been taken or agreed to be taken by any parson and dimimsh the amount of
iis share capltal by the amount of the shares so cancelled
33 Whenever as a resull of a consolidation of shares any members waould
become entitied to fractions of a share the directors may, on behall of those
members seli the shares representing the fractlons for the best price
reasonably obtainable to any person (inciuding, subject to the provisions of the
Act, the company) and distribule tha nel proceeds of sale in due proportion
among those memkbers, and the directors may authorise some person o
execule an instrument of transfer of the shares to, or In accordance wilh the
direction of, the purchaser The transferee shall not be bound to see to the
applk:ation of the purchase monay nar shall his title to the shares be affecled
by any rregularity in or invalidity of the proceedings in reference 10 the sele
34 Subject to the provisions of the Act, the company may by special
resolution reduce Iis 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 own
shares {Includ:ng any redeamable 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 2
frash issue of shares

GENERAL MEETINGS

36 Alt general meetings other than annual general meetings shall be called
extraordinary general meetings

37 The directors may call general meetings and, cn the requisition of
members pursuani to the provisions of the Acl, shall forthwith procead to
convane an extraordinary general meating for a date not later than eight weeks
after receipt of the reguisition If there are nol within lhe United Kingdom
sufficlen directors to a general meelting, any diractor or any member of the
company may call a general meeting

NOTICE OF GENERAL MEETINGS
33 An annual general meeling and an extraordinary general meeting called
for the passing of a special resciution or a rasolution appointing a person as a
director shall be called by at least twenly-one dear days' notice All alher
extraordinary general meelings shall be called by at least leurteen clear days’
noﬂc:d bul a general meeting may be called by shorter notice # # Is so
agread —

{a) n the case of an annual general mesting, by all the members entitled o
attend and vota thereat; and

(b} in the case of any other meeting by a majority in number of the
members having a right to attend and vote balng a majarity together holding
not tass than ninety-five per cent. in nominal value of the shares giving that

right

T%e notice shall specify the time and place of the meeting and the general
nature ol the business {o be transacied and, in the case of an annual general
maeting, shall specify the meeting as such

Subjeci 1o the provisions of the articles and 1o any rastrichons imposed on any
sharas, the notice shall be glven to all the members to all persons entltled to a
shara in consequence of the death or bankruplcy of a member and to tha
directors and auditors

39 The accidental omission lo grve natice af a meeling 1o, or the nan-receipt
of notice of a meeting by any person entitied o receive nolice shall nol
invalidate the proceedings at that mesting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeling uniess a quorum is
present Two pearsons entitled to vate upon the business 1o be transacled, each
being a member or a proxy for a member or a duly authonsed representative of
a corporation, shall be a guorum

41 i such a quorum i3 nol present within half an hour from the time appointed
for the meeting, or If during a meeting such a quorum ceases to be prasent, the
meeling shall stand adjourned to the same day in the next week al the same
time and placa or 1o such time end place as the diractors may datarmine

42 The chalrman, if any, of the baard of directors ar in his ahsence some other
director nominataed by the directors shall preside as chaiman of the meeting,
but if neither the chairman nor such other director (if any) be present within
fifteen minutes after the tme appointed for hotding mee and willing lo
acl, the direciors present shall elect one of their number to be chalrman and, it
there |s only ene director present and willing to acl, he shall be chairman.

43 If no director s willing to act as chalrman, or if no director is present within
hiffeen minutes after the time appointed far holding the meeting, the members
present and entitled o vote shall choose one of their number to be chairman
44 A director shall, notwithstanding that he is not & member, be entitled to
attend and speak al any general maeling end at any separate meeting of the
holders ol any class ot sharas in the company

45 The chairman may, with the consent of a meeting at which a quorum is
presant (and shall il so directed by the meeting), adjourn the meeting from time
to time and from place 10 place, bul no business shall be iransacted at an
adjourned meeting otker than business whith might propery bave been
transacted al the mesting had the adjournment nct taken place \When a
megting is adjourned for ?ourleen days or more, at least saven clsar d
notice shall ba given specllying the time and place of the adjoumed meeling
and the general natura of the business to ba transacted Otherwisa H shali not
be nacessary to give gnv such notce

46 A resolution put to the vote of a meeting shall be decided on a show of
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hands unless balore, or on the daclaration of the rasult of, the show of hands a
gull is gui demanded Subject to the provisions of the Act a poll may be
eman —

{a) by the chairman, or

b) by atleast two members having the right 1 vots at tha meeting, or

c) by a membar or membars representing not less than one-tenth of the
total voting nghts of all the members having the tight to vote at the maeting, or

(d) by a member or members holding shares cenfernng a right to voia at
the meeting being shares on which an aggregate sum has been pald up equal
g r:c:_: '?:s than ona-tenth of the total surn pald up on all the shares contemnng

at right,
and a demand by a person as proxy for 2 member shall be the same as a
demand by the member
47 Unless a E:;II Is duly demanded a declaration by the charman that a
resofution has baen carried or carried unanimously, or by a particular maijamy,
ar losl, or not camed by a particular magority and an eniry to thal effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of
the rlmﬁmber or praportion of the votes recorded in favour of or against tha
resolution
48 The demand for a poll may, before the poll Is taken, be wilhdrawn but only
with the conrsent of tha chalrman and a demand so withdrawn shall not be
taken o have wvahdated the resuill of a show of hands declared before the
demand was made
49 A poll shall be taken as the chanman directs and he may appoint
scrutineers (who need not ba members} and fix a ime and placa for declaring
tha result of the poll The result of the pall shali be deemed (o be the resolution
ot tha meeting at which the poll was demanded
50 In the case of an equalily of vales, whetharon a show of hands or on a poll,
the dlhglrman shal be entltled to a casting vota in addltion to any other vote he
may have
51 A polt demanded on the alectlon of a chairman or on a question of
adjournment shall bg taken forthwith A poll demanded on any other guestion
shall be taken elther forthwith gr at such time and place as the chairman directs
not being more than thirly days after tha poll is demanded The demand fora
poll shail 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 pollis
demanded belore the declaration of the resul! of a show ol hands and tha
ggmand E duly withdrawn, the meeting shall conlinue as if the demand had not
en made

52. No natice nead ba givan of a poll not taken forttwath if tha tima and placs
ai which it is fobe taken are announced at the masting at which itis demanded
In any ather case at least seven clear days' notice shall ba given speclfying the
time and place at which the poll )s 1o ba taken
53 A resolulion inwriting executed by or on bahall of éach member who would
have been entitied to vote upont it If it had been propesed at a genaral meeting
at which he was present shail be as sffactual aa if it had been passed at a
general meeting duly convened and held and may consisi of several
instruments in the iike form each executed by or on behall of one or more
members

VOTES OF MEMBERS
54 Subject to angerighls ar restrictions attached to any shares, on a show of
hands every member who (being an individual) is present in person or (beinp a
carparation) is present by a duly authorised representative, not being himseif a
membar entitled 1o vote, shak have one vote and on a poll avery member shall
have one vole for every share of which he Is the hoider
55 In the case of joint holders the vote of the sanlor who lenders a vote,
whether in person or by proxy, shail be accepted to the exclusion of the vates 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 ordsr has bean made any couri
having jurisdiction (whether in the United Kirgdom ar elsawhare) in matters
conecaming mental disorder may vote, whather on a show of hands or on & poll,
by his receiver, curator bords or other person authorised in that behall
appoeintad by that court, and any such receiver, curator bonis or othar person
maﬁv‘. on a poll, vate by proxy Evidence to the salisfaction of the directors of the
auiherity of the persan claiming to exercise the right ta voia shall ba deposited
at the office, or at such other place as is spacified in accordance with the
articles for the deposit of Instruments of proxy, not less than 48 hours before
tha time appointed for halding the meeting or adjourned meeling at which the
right to vole is to be exercised and in default the right to vote shall not be
aexercisable
67 No member shall vote a1 any general meeting or at any separate meating
of the hotders of any class of shares in the company, either in person or by
gmxz.nh respect of any share held by him unless ali moneys presently payable

y him in respect of that share have been pald
58 No objection shall be rased to the qualification of any voler except at the
meeting or adjoumned meeting at which the vote objected to is tendered, and
avary vole nol disalowed at the maeting shafl be valid Any objection made in
due ltlrrslg’:hall be referred to the chalrman whose declsion shall be final and
conchu:
59 On a poll votes may be given either parsonally or by proxy A member may
appoint more than one proxy to attend on the same cccasion

0 An Instrument appainting a proxy shall be In writing, exetuted by or on
behalf of the appointor and shall ba In the following form (or in a form as near
therelo as circumstances allow ar in any other form which is usual or which the

directors may approve) —
* PLC/LImited

We, of ,beinga

member/members of theab d company, hereby appoint of

. arfalling him, of .as

my/our proxy to vole in my/our name(s) and on my/our behall al the annual/
extraordinary general meeting of the company to be hald

19 y andaxanyadiaumms%t !harenf‘

Signedon

61 Where it is desired to afford members an opportunity of Instructing the

mey how he shall act the instrumsni appeinling a proxy shall be in the

ollowing form (or in a form as naear therelo as circumstances allow of in any

other formn which s usual or which the dlrec;lccnlrs may approva} ~

N

1fWae, » 0

member/members of the above-named campany, hereby appoint
orfailinghim af

, asmy/our proxy to votein my/our

nama(s) and on my/our bahalf at the annual/extracrdinary general meeting of

the company, 1o be held on 19 , and at any adjournmen theregi

;I:.I;lis form 15 10 be used in respect of (he resolutions mentioned below as

ows

Aesolulion No 1 "for against

HResolution Mo 2 "for "against

*Sinke out whichever Is not desired

Un‘!h_lass otherwisa instructed, the proxy may vote as he thinks fit or abstain irom

voing

Signedthis dayo! 19

62 The instrument appomting a proxy and any authomty under vhich it is

executed or a copy of such authonty certified notarially or in same other way

.Dbeinga
o
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by the dirsctors may —

{a) be deposited al the office or a1 such other place within the United
Kingdom as is specified in the nolice convening the meeting or in any
instrument of proxy sent out by the company in relation 1o tha meating not less
than 48 hours before the time for holding the meeting or adjourned meating at
which the person named in the Instrument proposes to vole or

(b) In the case of a poli taken mora than 48 hours after it is demanded be
deposited as aforesald after the poll has been demanded and not lass than 24
hours befora the {ime appointed for the taking o the poll, or

({c) whore the poll Is not taken forthwith bist Is takan not more than 48 houra
afier | was demanded, be delivered gt tha moeting at which the poll was
dermanded %0 tha chainman or 10 the secretary or to any directar
and an insttumen! of proxy which is not depesited or delvered in a manner so
parmitiag shall be invalid
63 A vote given or poll demanded by proxy or by the duly authorsed
reprasemtative ol a momﬂon shafl be valld notwilhstanding the previous
dalarminaticn of the ority of the person voting or demanding a poll unjess
notice of the determination was received by the company at the affice or at
such other place at which the instrument of proxy was duly deposiled before
the commencemeant of the meeting or adjourned meeting at which the vola is
given or the poll demanded or (In the case of 2 poll taken otherwise than on the
same day as tha meeting or adjourned meeting) the time appointad lor taking

the poit

NUMBER OF DIRECTORS
84 Unless otherwise determined by ordinary resciution, the number of
dlrectors {other than allemate directors) shall not be subjecl to any maximum

but shafl be not less than two

ALTERNATE DIRECTORS

65 director (other than an alternate dlrector) may appoint any cther
directar, or any other person approved by resolution of the directors and willing
1o act, lo be an alternate disecior and mey remove fmom offlce en alternate
director so appointed by him

68 An allemale director shall be entitled 1o recelve natice of all mestings of
directors and of alt meetings of commitieas of directors ol which his appointor
fs 8 member, to aftend and vote at any such meeting al which the director
appolnting him (s not personally present, and generally lo perform afl the
functions of his appointor as a diracior in his absence but shall nat be entitled
o racelve remuneration from the company lor his services as an allernate
director Bui It shall not be necessaz o glve notice of such a meeting to an
altarnate director who is absant from the United Kingdom,

67 An altemate director shall cease to be an alternate dtractor if his appoinior
caasas to be a director; but, if a director retlres by rotation or otherwise but is
reappointed or dagmead 1o have been reappointed at the meeting et which he
retires, any eppointment of an altemate director made by him which was in
farce immediately prior to his retirament shall continue after his reappointment

68 Any appointmen! or removal of an altemate director shall be by notice 1
the company signed by the director making or revoking the appointmani or in
any other manner approved by tha directors.

G9 Sava as otherwise provided in the articles an allermate director shall be
deemed {or all purposes 10 be a director and shalt slone ba respensible for his
own ects and defaults and he shall not ba deemed o be the agent of the

directer appolnting him

POWERS OF DIRECTORS

70 Subject to the provisions of the Act, the memerandum and the articles and
to any directions given by special resolution, the business of the company shafl
be managed by the directors who may exercise all the powers of the company
No afterailon of tha memorandum ¢ arlicles and no such direction shall
invaﬂdale:;? pnor act of the directors which would have been valld it that
alteration not been made or that direction had not been given. The powers
given by this regulation shall not be imited by any speclal power gven to the
directors by the artidles and @ mesting of directors at which a quorum is
presant may exerciso all powers exercisable by the direciors

71 Tha directors may, by powar of atlomey or otherwise, appoint any person
to b the agent of the company for such purposes and on such condilions as
they datermine, including authority for tha agent to delegate all or any of his
powers

DELEGATION OF DIRECTORS’ POWERS

72. The direciors may delegate any of lheir powers to any commitlee
consisting of ore or mare directors Thay may alsa delegale to any managing
direcior or any direcior holding any othar exacutive office such of thalr powers
as ihey consides desirable to be exercised by him  Any such delegation may be
mads subject 1o any conditions the direciors may impose, and either
collzierally with or 0 the exclusion of their own powers and may be revoked or
altered Subyect 1o 2ny such conditions, the proc ofac 1 with
two or more members shall be governed the articles reguiating the
proceadings of directors so far as they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
73 At the {irst annual general meeting all the directors shall retire from office
and al every subsequent annual general meeting ane-third of the directors who
are subject 1o retiremant by rotation or, If their number is not three or a multipie
of three, tha number nearest to one-third shall retire from office, but, if there is
only one diractor who is subject to retiramenl by rotation he shall relire
74 Subject to the provisions of the Acl, the directors lo relire by rotation shall
be those who have been longast in office since thelr last appointmant or
reappointment, but as between persons who became o were |ast reappointec
directors on the same day those to retine shall (uniess they otherwise agroo
among themseives) be determined by iot.
75 I the company, al the meeting at which a director retires by rotation, does
not fill the vacancy the retiring director shall, if wilEng to act, be deemed to have
been reappainted unless at the meeting il Is resolved not to l the vacancy or
mleasm ; 8 Tesolution for 1he reappotntment of the diractor is put to the mesling
ost.

78 No person other than a director reliing by rotation shall be appointed or
teappointed a director at any general mesting uniess —

!a he is recommended by tha directors, or

b} not iess than fourteen nor more than thirty-five clear days betora the

datg appointed for the maating, notice ted by a b Idled to vole
at the maeting has been given to the pany of the intenticn to proposs that
ggrson for appointment or reappointmant stating the particulers which would, if

were 5o inted Or reappointed, be requred 1o be Mcluded in the
company's of directors Wogathar with notica executad by thal persan af
his wiliingness to be appointad or reappointsd
77 Notless than saven nor more than (wenty-eight clear days belore the data
appointad for holding 2 general mesting notice shall be given o ail who are
entllled to recelve nolica of the mesting of any person {ather than a director
reliing by rotation at the meeting) who s recommended by the directors for
appointment or raappointment as a direcior at the meeting of in respact of
whom notice has been duly given to the company of the Intention to propose
him at tha maeunF {or appointment or re. Intment as a direcior The notice
shall give the particulars ol that parson which would, If he were 50 appaintad or
reappointed, be required to be Included In the company’s repister of directors

78 Subtject as aforesald the compzny may b?r ordinary resolution appoint a
person who i$ willing to act 10 be a dweclor either 1o fill a vacancy cr as an
addilional diractor and may also daterming the rotatlon in which eny additional
directors are 10 retire

78 The directors may appolnt a person who 18 willing 1o a1 to ba a direclor,
either to fill & vacancy or as an addilional diwector, provided that the
appointment doas not cause the number of directors 10 exceed any number
fixed by or In accordance with the articles as the maxmum number of
directors A directer so appointed shall hold office only until the nex following
annual general meeting and shall not be laken into account in delermining the
directors who are (o ratlire by ion at the ing If not reappainted at such
annual genaral mesting, he shall vacale ofiice at the conctusion thereo!

B0 Subject as sforesaid a director who ratires et an annual general maeting
may, if willing !0 act, be reappomted If ha is no! reappointed he shall retain
office untll the meeting apponts someone In his place or if il does not de 50

until the end of tha meeting

DISQUALIFICATION AND REMOVAL OF

DIRECTORS
81 The office ol a direcior shall be vacated il —
{a) he ceases io be a director by virtue ol any provision of the Act or he
Bbecomes pronibited by taw from belng a director or
{b) he becomes bankrupt or makes any arrangernem or composilion with
his creditors generaity, or
{c) he s or may be, suffering from mental disorder and erther—
(i) he is admitted to hosphtal in pursuance of an appbcation for
admission for reatment under the Menta! Health Act 1983 or in Scolland an
applicatlon lor admission under tha Mental Health {Scottand) Acl 1960 or
{l}) an order is made by a court having urdsdiction (whether in the
United Kingdom or elsewhere) in matlers concerming mental disorder lor his
detention or for the appomiment of a recetver curator bonis or other person 1o
exercise powers wilh respect 1o s property or aflairs. or
gd) ha resigns his office by notice 1o the company; or
@) he shall for more than sx consecutive months have been absent
without permission of the directors from meelings of diraclors held dunng that
period and the directors resolve that his office be vacaled

REMUNERATION OF DIRECTORS

82 The directors shall be entllled to such remuneration as the company may
by ordinary resolutron determine and unfess the resolution provides otherwise
the remuneratian shall be deemed to accrue (rom day to day

DIRECTORS' EXPENSES
B3 The directors may be paid a traveliing hotel, and olher expensas properly
them in connection with ther attendance at meetings of directors or
commitiees of drectors or general meelings or separate meelngs of the
holders of any class of shares or of debentures of the company or otherwise in
ion with the discharge ol their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS
84 Subject to the provisions of the Act, the direclors may appoint one or more
of their number fo tha office of managing dwector or to any other executive
olfice under the coi ny and may enfer into an agreewment or arrangement
with any director for his employment by the company or for the proviston by him
of any servicas outside the scope of the ordinary duties of a diréctor Any such
tment, agreement or arrangement may ba made upon such lerms as the
directors determing and thay may remunerale any such drector lor his
services as they think fit. Any appointment of a duecior 1 an executive office
shall lerminate if he ceases Io be a director tyl withoul prejudice 1o any claim
to damages for breach ol the contract of service between the director and the
company A managing director and a direclor holding any other executive office
shall not be subject to retirement by rotation
85 Subject to the prowvisions of the Act, and provided thal he has disciosed 1o
the duectors the nature and exient ol any matenal interest of his a director
nolwithstanding his office —

(2) may be b parly 10, or otherwise interesied in any transaction or
arrangement with the company or m which the company Is otherwse
Interested,

(b) may be a director or ather officer of or emplayed by, or a party o any
transaction or amangement with, or olherwise inleresied In, any body
corporate p d by Lhe ct y or in which the company is otherwise
migrasted, and

{c) shall not, by reason of his office be accountable to the company tor
any benafil which he derives lrom any such office or employmant or from any
such tr ar amar t or from any interes! in any such body
corpotrate and no such lransaction or a emenl shall be liable 1o be avoided
on the ground of any such mterest or benealit
86 For the purposes of ragulation 85 —

(a) a general notice given lo the directors that a director s 10 be regarded
as having an interest of the nature and extent specifiad in the notice in any
transaclion or perangement in which a specilied person or class ol persons is
Interested shali be deemed |o be a disclosure thal tha director has an imerest
n ang such transaclion of the nature and extent 5o specihed, and

{b} an interest of which a direcior has no knowledge and of which il is
I(a'nreason’at:lllse lo expecl him 1o have knowledge shall not be trealsd as an
nlerest of h|

DIRECTORS’ GRATUITIES AND PENSIONS
87 The directors may provide benefits whether by Lthe payment of gratulties
or pensions or by insurance or otherwise, far any director who has hetd but no
er holds any execuiive office or employmeni with the company or with any
corporate which i or has been a subsidiary of the com, ora
predagessor in business of the company or of an( such subsldiary, and for any
member of his fasnfly (Including a spouse and a former spouse) or any person
whao [s or wes dependent on him and may {as well before as aftes he ceases 1o
hold such olfice or employment) contribute te any fund and pay premiums for
the purchase or provision of any such banafit

PROCEEDINGS OF DIRECTORS

88 Subject to the provisicns of the articles. the directors may regutate their
proceedings as they think fit A direclor may, and the secretary at the request of
a director shall, cali a meeting of the directors It shali not be necessary to give
notica of a meeting to a director who is absen! from (he United Kingdom

Questions arising al @ meeting shall be decided by a majority of votas %n the
cass of an equallty of votes, the chalrman shall have a second or tasting vote

A diractor who s also an alternats director shall ba entitted In the absancs of
his appolntor 1o a separate vote on behall of his appaointor In additlon to his own
vote

69 The gquorum for the transaction of the business of the diraclors may be
{ixed by the diractors and uniess so fixed at other number shall be two A
parsan wha holds office only as an aiternste dlractor shall, if his appalntor Is
not present be caunted in the quorum

S0 The continuing directors or a sole continuing director may act
notwithstanding any vacancies in thelr number, but, if the number of direciora s
igss than the number flxed as the quarum, the continuing dirsctars or directar
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may act onty for the purpose of filling vacandies or of calling & general meeting
N yTha d?r‘gcinm may appoint one of their number to be’ the chairman of the
board of directors and may at any lime remave him from that office Unless ha is
unwilling to do so, medireclorsoap’. inted shall preside at eve ting of
directors at which ha Is praseni But If there is na directar holding rlxcal offlce, or
If the dirsctor holding it is unwiling to preside or is not present within five
minuies after the time appointed 1or the mesting, tha directors present may
appoint one ol their number 1o be chairman of the meeting

92 All acts dona by a meeting of directors, or of a committee of directors, or
br a person acting as a diraclor shall, notwithslanding that il be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disquallfied from holding office, or had vacaled office, of
were nol entitied to vote, be as vafid as [f every such person had been duty
appointed and was qualilied and had continued o be a diractor and had been
antlitad to vole

93 A rasolution in wrillng signed by all lhe directors entited 1o receive notice
of a meel af directors or of a commiitee of directors shall be as valld and
etlectual as if Il had been passed at a meeting of directors or (as the case may
be) a committes of direclors duly convened and hald and may consist of
saveral documenits in the like form each signed by one or more directors; but a
rasolulion signed b{san alternate director need nol also be signed by his
appointor and, if It Is signed by a director who has appointed an alternale
diracior, il need not ba signed by the altemate director In that capacity

94 Save as otherwise prowided by the articles, a director shall not vote at a
meeting ol directors or of a i of di aon any i
concerning a matter in which he has, directly or indwectly, an interest or duty
which is material and which conflicts or may conflict with the Interests of the
company unless hus interest or duty arises only becauge the case falls within
one or more of the followng paragraphs —

{a) the resolution relates to the ghang lo tum of a guarantee, security, or
mdemngy In respect of monay lent to, or an ohligation incumred by him for the
benefit ol the cormnpany or any of its subsidianes,

{b] the resclution relates 10 the giving to a third party of a guarantes,
securiy, or indemnity in respect of an oblgation of the company or any of its
subslidiaries tor which the duector has assumed responstbillty in whale or part
and whether aione or Jointly with others under a guaraniee or indemnity or by
tha giving of security

¢) his interesl arisas by wirtue of his subscribing or agreeing to subscribe
for any shares debentures or other securlties of the company or any of its
subsidiaries or by virtue of his belng or Intending to become, 2 parlicipant in
the underwrniting or sub-underwriling of an offer of any such shares,
dabentures or other securities by the company or any of its subsidiaries for
subscription, purchase or exchange

(d) the resalltion relatas in any way o a retirement benefits schama which

has been approved, or Is conditional upon appravat, by the Board of Intand
Revenue for {axalion purposes
For the purposes of this regulation, an interest of a person who Is, for any
purpose of the Act {exciuding statutery modification thereof not In force
whan this requlaton becomes binding on the company), connected with a
diractor shall be trealad as an interest of the diracier and in relation to an
alternate dwector, an interest o! his appointor shall be trealed as an interas!t of
the altemate director without prejudice to any interest which the altemate
directar has otherwise
g5 A director shall not be counted in the quorum presant at a maeting in
ralation to a resotution on which he is not entitied to vote
98 The company may by ortinary resolution suspend or relax to any extent,
either generally or in respect of any particutar mattar, a.r;y dpcmsbn of the
arbcles prohibiting a director from voting at a meating of directors or of a
commitlee of direciors
§7 Where proposals are under conslderation conceming the appontmen of
lwo or more directars 1o alfices or employments with the company or any body
corporale in which tha company 1s Inlerested the proposals macr be divided and
conmderad in relation to each director separalely and (provided he Is not lor
another reason precluded from volln[ghl each of the directora concerned shall be
entitlad to vote and be counied in the quorum in respect of each resolution
axcept (hat concerrung his own appointmentl.
98 | a guestion anses at a meeting of directors or of a committes of direclors
as 1o the nght of a director to vote tha question may, before the conclusion of
the meeting be referad to the chairman of the meetlng and his ruling in
retalion 1o any director other than himsell shall be final and conclustve

SECRETARY

99 Subject to the provisions aof the Act the secretary shall be appainted by the
dwreclors for such tarm at such remuneration and upon such conditions as they
may think fit, and any secretary so appointed may be removed by them

MINUTES
100 Tha directors shall cause minutes to be made in books kept lor the
purpose —

(a) of all appointments of officers made by tha directors; and

(b} ol all proceedings a1 meetings of the company, of the holders of any
class of shares in the company and of the direciors, and of committees of
directars mcluding the names of the directors present al each such meeting

THE SEAL

101 The seal shail only be used by the authority of the directors or of a
commillee of directors authorised by the direclors The direclors may
determine who shall sign any instrument to which the seal s affixed and unless
otherwise so determined |t shall be signed by a director and by the secretary or
by a second dwector

DIVIDENDS

102 Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends in accordanca with the respective rr:ghis of the
n}embers, but no dlvidend shall exceed the amoun! recommendad by the
directors

103 Subject to the provisions of the Act, the directors may pay inlanm
divigends If il appears lo them that they are justified the proflts of the
company avalable for distribution If the share capilal is od into ditterent
claases lhe directors may pay intedm diwdends on shams which confar
deferred or non-preferred righis with regard to dividend as well as on sharaa
which eonfer preferantlal rights with regard to dividend, bul no interim dlvidend
shall be paid on shares carrying deferred or non-preferrad rights if, al tha time
of payment, any preferantial dwidend is in arrear The directors may aiso pay at
intervala settied by them any dridend payabls at a fixed rate If it ars 1o
them thai the profits avallable lor distribution justify the payment. ed the
direciors act in good lalth thay shail not incur any Habllity to the holders of
shares conferring preferred rights for any loss they may suffer by ihe lawful
paﬁmsnt ol an interim dividend an any shares having delgmred or non-prelerred
nghts

104 Excep! as otherwise pravided by the rights attached to shares, all
dhndends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid All dividends shall be apportioned and
paid praportionalely (o the amounts paid up on the shares during any portion
or poryions of the penod in respect of which the dividend is paid but it any
share is Issued on terms providing that it shall rank for dividend as from a

parucular daia, that share shall rank for dividend accordingty

105 A general meating declaring a dividend may, upon the recommendation
ol the dweciors, direct that It shall be satsfied wholly or parlly by the
distribution of assets and whera any difficulty arises in regard to the
distribution, the direciors may settie the same and in particular may issue
fractional cartificates and fix the value for distribution of any assels and may
determine that cash shall be pald to any member upon the footing of the value
80 fixed in order to adjust the rights of members and may vest any assets in
trustees.

106 Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the ragistered address of the person entitlad or, if two
or more Fersons ero the holders of the share or are jointly entitied 1o it by
raason of the death or bankruptcy of the holder, to the registerec address of
that one of those persons wha Is first named in the register of members or to
such person ard 1o such address as the person or persons enlitted may in
writing dwect. Every cheque shall ba made payable to the order of the parson
or persons enlitted or to such other person as the person or persons entitled
may in writlng direct and payment of the cheque shall be a good discharge to
the company Any jeint holder or olher person jointly entided o a share as
aforesaid may give receipts for any dividend or other moneys payabie In
respaci of the share

107 No dividend or other moneya payable In respact of a share ghall bear
Interest against the company unless otharwise provided by the rights atachad
o the shara

108 Any divdend which has remained uncialmed for twelve years from the
date when It became due for payment shall If the direciors so resolve, be
forfeited and cease o remain owing by the company

ACCOUNTS

109 No member shall (as sugh) hava any nght af inspecting any accounting
records or other book or document of tha company except as confarred by
statute or authorisad by the direclors or by ordinary resolution af the company

CAPITALISATION OF PROFITS
1310 The directors may with the authonly of en ordinary resolution of the
com —_

(a) subject as heralnafiar providad, resolve to caplialise undlvided
profits of tha company not reguirad for paying any preferential dividend
{whelher or not they are avallable for distribution) or any sum standing to the
cradit of tha company's share premium account or capilel redemplion reserve,

{b} eppropriate the sum resolved to be caplizlised to the members who
would have been antilled to it if it were distributed by way of dividend and in the:
same proportions and apply such sum on their bahalf aelther in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up In full unissued shares or debentures of the
cempany of a nominal amount aqua! 1o that sum, and alflot the shares or
debentures credited as fully paid to those members, or as they may diract, in
lhose propartions or in one way and partly in the other but the share
premium account, the ¢caplial redemption reserve, and any proflls which are
not available for distribution may, for the grposas of this reguiation, only be
'ap egjdhpayingup | to 1] d to members crodited as
ully paid,

{c) make such provision by tha issue of [ractional certiflcates or by
pam’lenl tn cash or olherwisa 8s thay determine In the case of shares or
debentures becoming distributable under this regulation in fractions, and

(d) authorise anu)erson 1o entar on behaif of all the members concemnsd
into an agreement with the company providing for the allotment to them
respectively, credited as fully peid, of any shares or debentures to which
are entitled upon such talisation, any agreement made under su
autharily baing binding on ail such members

NOTICES

111 Any notice (o be given (o or %aw persan pursuant to the articles shall be
in wnting except that a notice caliing a meeting of the directors need not be in
wrill

112 company may give any notice to a member either personally ar by
sending # by post in a prepald envelope add d to the member al his
registered address olr‘gr leaving it at that address in the case of joint holders of
ashare all nolices shafl be given 1o the foint holder whose name stands first in
the register of membars in raspact of tha punt holding and notice so given shall
ba sufficient netice 1o all the joint hclders A member whose registered address
is not withun the Unlted Kingdom and who givas 1o the company an addross
within the United Kingdom a! which notices may be given to him shall be
antltlad to hava notices gven to him at that address, but otherwise no such
member shalf be entltied to recelve eny notice from the company

113 A member ﬁrasen!. etther in person or by proxy, at any meeting of the
campany or of the hoiders of any class of shares in the company shall ba
deemed to have received notice of the meeting and, where requisite, of the
purposes for which il was called

174 Every person who becomes entlited (o a share shall ber bound by any
notice in respect of (hat share which, belore his name Is entered in the register
of members, has been duly given 1o a person from whom he derives his title
115 Prool that an enwvelope containing & notice was properly addressed,
prepard and posied shall be conclusive evidenca that the notice was glven. A
notica shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was posted

118 A notlce may be given by tha company to tha persons entitled o a sharg
in consaquence of the death or bankruptey of a membar by sending or
dellvanng it, in any manner authorised by articlas lor the giving of notice to
a member, addressed (o them by name, or by the tlle of representatives of the
deceased or trustee of the bankrupt or by any lke description at the address, if
any, within the United Kingdom supplied for that purpase by the persons
claiming to ba 60 entitlad Until such an address has been suppiied, a natice
may be given In any manner in which It mught have been given if the death or
bankruptcy had not occurred

WINDING UP

117 if the company Is wound up the liquidator may, with the sanction of an
extraordinary resolution of the company and ather sanction required by the
Act drade among the mambers in specle the whole or any part of the assets of
the company and ray, lor thal purpose, vatue any assets and determing how
the division shall ba carrled out as batween the members or different classes of
mambers The llquidator may, with tha lika sanction, vas! the whole or any part
of tha assets In trustaes upon such trusts for the benefit of the members as he
with the Gke sanction determines, but no member shall be compelled to accept
any assais upon which there Is a [ability.

INDEMNITY

118 Subject to the provisions of the Act but without prejudice to any indemruly
to which a directar may otharwise ba entltled, avery director or other officer or
auditor of the company shall be indemnified oul of the assels of the comp
against any hability incurred by him in dafending any proceedings, whether 3%
of criminal in which judgment is glven in his favour or in which he Is acquitied
or n connection with any application in which relie! is granted to him by the
court trom fiabdlity for negliigence defeult breach of duty or breach of tnrst in
relation to the aifairs of the company
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