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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

KMS (UK) LTD
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COMPANIES HOUSE
1 The Company's name 1s "KMS (UK) LTD"
2 The Company's registered office 1s to be situated in England and Wales
31 The object of the Company Is to carry on business as a general commercial company
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32° Without prejudice to the generality of the object and the powers of the Company derived from
section 3A of the Act the Company has power to do all or any of the following things -

321 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

322 To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the Untted Kingdom or elsewhere, any trade marks, patents, copynghts, trade secrets, or other
intellectual property nghts, licences, secret processes, designs, protections and concessions and to
disclaim, 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 expenmentng upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire

32 3 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
1s authonsed to carry on and as part of the consideration for such acquisition to undertake all or any of the
labilttes of such person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into 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 assisting any such person, firm or
company, and to give or accept, by way of consideration for 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
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities so received

32 4 To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges n respect of, or
otherwise deal with all or any part of the property and nghts of the Company

325 To invest and deal with the moneys of the Company not immedately required in such manner
as may from time to time be determined and to hold or otherwise deal with any mvestments made

326 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 in any way with, the
Company), to enter into 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 obligation 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)

327 To borrow and raise money tn any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard secunity, lien or other secunty upon the whole 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 secunty, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding
onit

328 To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, biils of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments

329 To apply for, promote, and obtain any Act of Parhlament, order, or licence of the Department of
Trade or other authonty 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 directly
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

3210 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 authorty any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, privileges, and concessions
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3 2 11 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
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 secunties 1ssued or guaranteed by any
government or authority, mumgcipal, local or otherwise, in any part of the world

3212 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 secretanal,
administrative, technical, commercial and other services and faciliies 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 or operations of or generaily with respect to any such
company or companies

3213 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 habilities 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,
s?bscnbe for, or otherwise acquire all or any part of the shares or securities of any such company as
aforesaid

32 14 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 secunties of any company purchasing the same

3215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts

32 16 To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment of shares or other secunties of the Company credited as paud up in full er in
part or otherwise as may be thought expedient

3217 To distribute among the members of the Company in kind any property of the Company of
whatever nature

3218 To pay all or any expenses incurred In conpection 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 secunties of the Company

3219 To support and subscribe to any chantable 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, gratuties, and superannuation or other allowances or benefits or chantable aid and
generally to provide advantages, facihiies and services for any persons who are or 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 1s a subsidiary of the Company or the holding company of the Company or a fellow subsidiary of the
Company 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 hability in respect of any negligence, default, breach of duty or breach of trust (so far as
permitted by law), and to set up, establish, support and mantain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any of such persons and of thesr
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 to any such
employees or to trustees on their behalf to enable any such schemes to be established or maintained

3 2 20 Subject to and in accordance with the provisions of the Act (f and so far as such provisions
shall be applicable) to give, directly or indirectly, financial assistance for the acquisition of shares or other
securities of the Company or of any other company or for the reduction or discharge of any lhability
incurred in respect of such acquisition
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3221 To procure the Company to be registered or recognised in any part of the world

3222 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

3223 To do all such other things as may be deemed incidental or conducive to the attainment of the
Company's abjects or any of them

3224 AND so that -

3 2 24 1 None of the provisions set forth in any sub-clause of this clause shall be restrictively construed
but the widest interpretation shall be given to each such provision, and none of such provisions shall,
except where the context expressly so requires, be 1n any way limited or restricted by reference to or
inference from any other provision 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 mference from the name of the
Company

3224 2 The word "company" in this clause, except where used n reference to the Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere

3 2 24 3 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 liability of the members 1s imited
5 The Company's share capital 1s £100 divided into 100 shares of £1 each
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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

Name and address of subscnbers

Number of shares taken
by the subscnber

Clive Gates

1 Samuel Gray Gardens
Kingston Upon Thames
Surrey K72 5UY

Miglena Nedeva Ganeva
1 Samuel Gray Gardens
Kingston Upon Thames
Surrey KTZ 5UY

Total shares taken

50

50

100

Dated 8th August 2008
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THE COMPANIES ACTS 1985 to 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

KMS (UK) LTD
1 PRELIMINARY

11 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 (S1 1985 No 1052}, The Companies Act 1985 (Electronic Communications) Order 2000
(S1 2000 No 3373), the Companies (Tables A to F) (Amendment) Regulations 2007 (S| 2007 No 2541)
and the Companies (Tables A to F) (Amendment) (No 2) Regulations 2007 (S] 2007 No 2826) so far as it
relates to private companies imited by shares (such Table being hereinafter called "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 vaned) and the Articles hereinafter contained shall be the Articles of Association of the
Company

12 In these Articles the expression "the Act” means the Companies Act 1985 and "the 2006 Act”
means the Companies Act 2006, but so that any reference in these Articles to any prowvision of the Act or
the 2006 Act shall be deemed to include a reference o any statutory medification or re-enactment of that
provision for the time being in force

2 ALLOTMENT OF SHARES

2 1 Shares which are compnsed in the authorised share capital with which the Company 1s
incorporated shall be under the control of the directors who may (subject to section 80 of the Act and to
article 2 4 below) allot, grant options over or otherwise dispose of the same, to such persons, on such
terms and 1n such manner as they think fit

22 All shares which are not comprised In the authonsed share capital with which the Company 15
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 imiting a period (not being less than 14 days) within which
the offer, If not accepted, will be deemed to be declined After the expiration of that period, those shares
so deemed to be declined shall be offered In the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them, such further offer shall be made n like terms in the
same manner and imited by a ke period as the onginal offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by way of fractions
and any shares released from the provisions of this article by any such special resolution as aforesaid
shall be under the control of the directors, who may allot, grant options over or otherwise dispose of the
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 aforesad, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act

23 In accordance with section 91(1) of the Act sections 83(1) and 90(1) to (6) (inclusive) of the Act
shall not apply to the Company

2 4 The directors are generally and unconditionally authorised for the purposes of section 80 of the
Act to exercise any power of the Company to allot and grant rights to subscribe for or convert securities
Into shares of the Company up to the amount of the authorised share capital with which the Company 1s
incorporated at any time or times duning the pernod of five years from the date of incorporation and the
directors may, after that penod, allot any shares or grant any such nghts under this authonty in pursuance
of an offer or agreement so to do made by the Company within that period The authority hereby given
may at any tme (subject to the said section 80} be renewed, revoked or varied by ordinary resolution




3 SHARES

31 The lien conferred by regulation 8 in Table A shali attach also to fully paid-up shares, and the
Company shall alsc have a first and paramount lien on ali 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 Regulation 8 n Table A shall be modified accordingly

3 2 The hability of any member in default in respect of a call shall be increased by the addition at
the end of the first sentence of regulation 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment’

4 GENERAL MEETINGS AND RESOLUTIONS

4 1 Every notice convening a general meeting shall comply with the provisions of section 325(1) of
the 2006 Act as to giving information to members in regard to their nght to appoint proxies, and notices of
and other communications relating to any general meeting which any member is entitied to receive shall
be sent to the directors and to the auditors for the time being of the Company

4 2 1 No business shall be transacted at any general meeting unless a quorum s present Subject to
article 4 2 2 below, two persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authonsed representative of a corporation, shall be a quorum

422 If and for so long 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

4 2 3 If a quorum I1s not present within half an hour from the time appointed for a general meeting
the general meeting shall stand adjourned to the same day In the next week at the same time and place or
to such other day and at such other time and place as the directors may determine, and If at the adjourned
general meeting a quorum 1s not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved

424 Regulations 40 and 41 in Table A shall not apply to the Company

4 31 If and for so long as the Company has only one member and that member takes any decision
which 1s required to be taken in general meeting or by means of a wntten resolution, that decision shall be
as valid and effectual as If agreed by the Company in general meeting, subject as provided in article 4 33
below

432 Any decision taken by a sole member pursuant to article 4 3 1 above shall be recorded In
wniting and delivered by that member to the Company for entry in the Company’s minute book

4 3 3 Resolutions under section 168 of the 2006 Act for the removal of a director before the
expiration of his period of office and under section 510 of the 2006 Act for the removal of an auditor before
the expiration of his period of office shall only be considered by the Company n general meeting

4 4 A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be
entitied to one vote on a show of hands In any case where the same person Is appointed proxy for more
than one member he shall on a show of hands have as many votes as the number of members for whom
he 1s proxy A member present at a meeting by more than one proxy shall be entitled to speak at the
meeting through each of the proxies but the proxies together shali be entitied to only one vote on a show
of hands In the event that the proxies do not reach agreement as to how their vote should be exercised
on a show of hands, the voting power is treated as not exercised Regulation 54 1n Table A shall be
modified accordingly

4 5 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification, the appointment of a proxy and any authonty under which the proxy Is appointed or a copy of
such authonity certified notanally or in some other way approved by the directors may be deposited or
receved at the place specified in regulation 62 in Table A up to the commencement of the meeting or (in
any case where a poll 1s taken otherwise than at the meeting} of the taking of the poll or may be handed to
the chairman of the meeting pror to the commencement of the business of the meeting

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company




512 The maximum number and mimmum number respectively of the directors may be determined
from time to time by ordinary resolution Subject to and in default of any such determination there shall be
no maximum number of directors and the mimimum number of directors shall be one Whenever the
minimum number of directors 1s one, a sole director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested In the directors generally, and
regulation 89 in Table A shall be modified accordingly

52 Regulations 76 to 79 (Inclusive) In Table A shall not apply to the Company
53 No person shall be appointed a director at any general meeting unless erther -
{(a) he 1s recommended by the directors, or
(b) not less than 14 nor more than 35 clear days before the date appointed for the

general meeting, notice signed by a member qualfied 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

541 Subject to article 5 3 above, the Company may by ordinary resolution appoint any person who
1s willing to act to be a director, either to fill a vacancy or as an additional director

5 4 2 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 article 5 1 2 above as the maximum number of
directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the night by notice 1n
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 article 54 1 above For the purpose of this
article, where two or more members die In circumstances rendering it uncertain which of them survived
the other or others, the members shall be deemed to have died in order of senienty, and accordingly the
younger shall be deemed to have survived the elder

6 BORROWING POWERS

6 1 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 secunty
convertible into shares) to section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any part thereof, and to 1ssue debentures, debenture
stock, and other securities whether outright or as security for any debt, liabiity or obligation of the
Company or of any third party

7 ALTERNATE DIRECTORS

7 1 Unless otherwise determined by the Company in general meeting by ordinary resolution 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 his appointor
as such appointor may by notice in writing to the Company from time to time direct, and the first sentence
of regulation 66 in Table A shall be modified accordingly

72 A director, or any such other person as i1s mentioned In regulation 65 in Table A, may act as an
alternate director to represent more than one director, and an alternate director shall be entitied at any
meeting of the directors or of any committee of the directors to one vote for every director whom he
represents in addition to his own vote (if any) as a director, but he shall count as only one for the purpose
of determining whether a quorum 1s present

8 GRATUITIES AND PENSIONS

8 11 The directors may exercise the powers of the Company conferred by its Memorandum of
Association n relation to the payment of pensions, gratuities and other benefits and shall be entitled to
retain any benefits received by them or any of them by reason of the exercise of any such powers
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812 Regulation 87 in Table A shall not apply to the Company

9 PROCEEDINGS OF DIRECTORS

9 1 1 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 his vote shall be
counted, and In relation to any such resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting

812 Each director shall comply with his obligations to disclose his interest in contracts under
section 317 of the Act

913 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company
10 COMMUNICATION BY MEANS OF A WEBSITE
101 Subject to the provisions of the 2006 Act, a document or information may be sent or supplied

by the Company to a person by being made available on a website
11 THE SEAL

111 If the Company has a seal 1t 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 1s
affixed and unless otherwise 5o determined it shall be signed by two directors, a director and the secretary
or, If there s only one director and no secretary in office, by the sole director The obligation under
regulation 6 1n Table A relating to the sealing of share certificates shall apply only if the Company has a
seal Regulation 101 in Table A shall not apply to the Company

112 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 shali be vested in the directors
12 PROTECTION FROM LIABILITY
12 1 For the purposes of this article
{a) a "Liabity" 1s any lability incurred by a director in connection with any

negligence, default, breach of duty or breach of trust by him in relation to the Company or otherwise in
connection with his duties, powers or office or any liability incurred by an auditor In connection with any
negligence, default, breach of duty or breach of trust by him in relation to the Company occurnng in the
course of the audit of accounts, and

{b) "Associated Company" shall bear the meaning referred to in section 256 of the
2006 Act

122 Subject to the provisions of the 2006 Act and without prejudice to any protection from liability
which may otherwise apply

(a) the directors shall have power to purchase and mantain for any director of the
Company, any director of an Assoctated Company and any officer of the Company (not being a director or
auditor of the Company), insurance against any Liability, and

(b) every director or auditor of the Company and every officer of the Company {not
being a director or auditor of the Company) shall be indemnified out of the assets of the Company aganst
any liability incurred by him in defending any proceedings, whether civil or criminal, n which judgment Is
given in his favour or in which he 1s acquitted or in connection with any application in which relief 1s
granted to him by the court from any Liability

123 Regulation 118 in Table A shall not apply to the Company
13 TRANSFER OF SHARES

131 The directors may, In their absolute discretion, decline to register the transfer of a share,




"

whether or not it 1s a fully paid share, and the first sentence of regulation 24 1n Table A shall not apply to
the Company

13 2 If the directors refuse to register a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of the refusal,
together with their reasons for the refusal Regulation 25 in Table A shall not apply to the Company




Name and address of subscnbers

Clive Gates

1 Samuel Gray Gardens
Kingston Upan Thames
Surrey KT2 5UY

Miglena Nedeva Ganeva
1 Samuel Gray Gardens
Kingston Upon Thames
Surrey KT2 5UY

Dated 8th Auqust 2008
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The regulations of Table A to the Compantes Act 1985 apply to the Company save in so far as they are excluded or vaned ,by its
Articles of Association

Tabie A as 1t relates to a Frlvate compang limited tgr shares, as prescribed by the Companies (Tables A to
F) Regulations 1985 (S1 1985 No 805), amended by the Companies (Tables A to F} (Amendment)
Regulations 1985 (S 1 1985 No 1052), The Companies Act 1985 (Electronic Communications) Order
2000 (S 1 2000 No 3373), the Companies }\Tables A to F) (Amendment) Regulations 2007 {S | 2007 No
?g;rmtgg%g?ngompames {Tables A'to F) (Amendment) (No 2) Regulations 2007 (S 1 2007 No 2826), 1s

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 In these regulatiens -

“the Act’ means the Companies Act 1985 including any stalutory modification or
re-enactment thereof for the time being in force and any prowsions of the
Companies Act 2006 for the tme being in force

“the artieles means the aricles of the company

“clear days n relation 1o the penod of notice means that period excluding the day
when the notice (5 given or deemed to be given and the day for which i1 15 given ar
on which it 15 to take effect

‘communicabon” means the same a5 in the Electronc Communications Act 2000
*glectronic communigation® means the same as in the Electronsc
Communications Acl 2000

“executed” includes any mode of execttion

“office” means the registerad office of the company

“the holder” in relation to shares means the member whose nama 15 entered In the
register of members as the holder of the shares

"the seal” means the common seal of the company

‘secre means the secietary of the company or any other person appainted io
periorm he dubies of ihe secretary of the company including a joint assistant or
deputy secretary

*the United Kingdom" means Great Britain and Northern Ireland

Unless the context otherwise requires words or expressions contained in these
regulations bear the same meaning as i the Act but excliding any statutory
modificaton thereof not i force when these regulations become binding on the

company,
SHARE CAPITAL
2 Suh;lecl to the provisions of the Act and without prejudice to any nghts
atlached to any exsting shares, any share ma{ be sssued with such nghis or
restnctions as the company may by ordinary resolution determing
3 Subject lo the provisions of 1fie Act shares may he 1s5ued which are to he
redeemed or are 1o be liable to be redeemed at the option of the company or the
holder on such terms and in such manner as may be provided by the aricles
4 The company may exercise the powers of paying commissions conferred by
the Act Subject to the provisions of the Acl any such commisston may be satisfied
by the payment of cash or by the allotment of fully or partly paig sharés or partly in
one way and partly in the other
5 Except as réquired by law no person shall be recognised by the company as
holdmg:nfhshare upon any trust and {except as olherwise provided by Ihe articles
of by faw) the cormpany shall not be bourd br oF Tecognise any interest in any share
excepl an absolute nﬁtsﬂ to the entirety thereof in the holder
SHARE CERTIFICATES

Every member upon becoming the halder of any shares, shall be entitled
withaut payment o one cerbificate for all the shases of each ¢lass held by um {and
upon transfernng a pant of his holding of shares of any class (o a cerificale for the
balance of such holding} or several certficates each for one or more of his shares
upon payment for every cerlficale after the first of such reasonable sum as (he
directors may detesrminé Every cerlificate shah be sealed wilh the seal and snall
specify the nurnber ¢lass and distinguishing numbers Pf an)g of the shares io
which 1t relates and the amount or respective amounts paid up thereon The
company shah not be bound to 1ssue more than one cerlificate for shares held
pontly by several ?ersons and delvery of a certficate to one joint holder shall be a
sifficienit delvery to all of them
7 If a share certificate 15 defaced worn-out lost o destroyed 1t may be
renewed on such terms {f ang) as 1o ewdence and indemnity and payment of (he
expenses reasonably incurred by the cumpany n investigating evidence as the
directors may determing but dtherwsse free of charge, and (in ihe case of
Efé?‘cemenx of wearng-out} on delivery up of the old cerificate

8  The company shall have a first and paramount lien on every share (ngt being
a fully pad share) for all moneys (whether presently Fayable or not) payable at a
fixed time or called in respect of ihat share The dwéctors may at any yme declare
any share 1o be wholly or n exempt from the Provsnm of this regulaton The
company’s len on a share shall extend 16 any amoun payable in respect of it
9 " The company may sell in such manner as the diréctors delermine any shares
on which the company has a lien i a sum res?ect of whigh the lien exists 15
presently payable and 1s not paid within fourteen clear days after notice has been
wen 10 the holder of the share or to the person entilled to 1l i consequence of the
eath or bankruptcy of the holder demanding payment and stating that «f the notice
15 not comphied wilh the shares may be sold
Te give effect io 3 sale the directors may aulhonise some person (o execute
an mstrument of iransfer of the shares sold to, or m accordance with the directions
of the purchaser The tille of the iransferee to the shares shall not e affected by
any irregulanty 1n or |nvahd|l]y_| of the proceedings in reference to the sale
11 Tha net proceeds of the sale after ﬁa ment of the costs shall he apphed in
payment of 50 much of the sum for which the hien exisls as 15 presently payable
and an{eremdue shall {upon suirender to the company for canceltalion of the
cerificate for the shares sold and subject to a ke len for an% moneys not presently
&ayahla as existed upon the shares befare the sale) be paid to the person entited 10
e shares at the date of the sale
CALLS ON SHARES AND FORFEITURE
12 Subject to the terms of alloimenl, the directors may make cats upon the
members I respect of any moneys unpaid on therr shares (Iwhelher In respect of
nominal value or premium) and each member shalt {subject to receving at least
fourteen clear clays’ notice spemfgmg when and where payment 15 to be made par
to the company as required b%t e notice the amouni called on his shares A call
may ba reguired 1o be pad by nstalmenis A call may, before receipt by the
company of any sum due thereunder be fevoked in whole or part and paymest of a
call ma¥ be postponed in whele o IEan A person t#)on ‘whom a call 15 made shall
reman Liable for calls made upon him notwithstanding the subsequent transfer of
the shares in respect whereof the call was made
13 Acall shalt be deemed to have been made at the tme when the resolution of
the directors authonsing the call was passed
14 The joint holders of a share shall be jointly and severally hable to pay at calls
in respect thereof
15 If acall remains unpaid after it has become due and payable the person from

whom it is due and payable shall pay interest on the amouniunpaid from the day it

became due ang payable untl it s ﬁlald at the rate fixed by the terms of allotment of
the share or in the notice of the call or if no rate 15 fixed at the appropnate rate (as
defined by the Act} but the direclors may waive payment of the interest wholly or in

16 An amouni payable in respecl of a share on allotment or at any fixed date
whether 10 respect of nominal value or premium or as an instalment of a call shal
be deemed to be a call and if it 15 not pad the provisions of the arbicles shall apply
as 1f that amount had become due and payable by wirue of a call
17 Subject lo the terms of allotment, the directors may make arrangements on
the 15stie of shares for a diference between the holders i the amounts and bmes
of payment of calls an thewr shares
18 If a call remams unpaid after it has bacome due and payable the direclors
may give lo e person from whom it 1s due not less than fourteen clear days' nolice
requmng nl of the amount unpaid logether with any ilerest which may have
accrued The notice shall name the place where payment s o be made and shall
state that f the notice 15 not comflhed with the shares n respect of which the call
was made will ba hiable o be forfeited
19 If the notice 15 not complied with any share in respect of which it was given
may hefore the payment required by the natice has been made be forfeited by a
resoluhon of the directors and the Torfeiture shall nclude all dwidends or other
monays pa{able in respect of the forfeited shares and not paid before the forfeiture
20 Subjecl to the provistons of the Act a forfaited share may be sold re allotied
or otherwise disposed of on such terms and i such manner as the directors
determine enher 1o the person who was befare the forfeiture the holder or to any
other person and at anr time before sale, re allotmen! or other disposition, the
forfeiture may be cancelled on such terms as the diraclors think fit Whera for the
purposes of s dispesal a forferted share 1s to be fransferred lo any person the
directors may authonse some person 1o execute an instrument of ransfer of the
share to that person
21 A person any of whose shares have been forfaited shall cease 1o he a
member 1n respect of them and shall swrender to the company for cancellaten the
certificata for the shares forfeited but shall remain liable to the company for all
maneys which at the daie of forfeitute were ?resently payable by tum 1o the
company In respect of those shares with interest al the rate at wiich interest was
&ayable an these moneys before the forfeiture or, if no mterest was so payable, at
e approonate rate (as defined in the Actj from the date of forfeiture untl payment
but the direclors may wave paymeni whally or in part or enforce payment without
any allowance for the value of the shares at e ume of forfeiture or for any
consideration recewved on thewr disposal
22 A stalutory declaration by a director or the secretary that a share has been
{orfeited an a specified date shall ba conclusive evidence of the facts stated in it as
against all lEersons clamung to be entlled to the share and the declarabon shall
1subject to the execution of an insirument of transfer «f necessary) consitulg a good
itle to the share and the person to whom the share 15 disposed of shall not be
baund to see to the application of the consideration, 1f any, nor shall tus tille 1o the
share be affected by any rrequianty in or invalidity of the proceedings in reference
Io the forfesture or dispasal of the share
TRANSFER OF SHARES
23 The instrument of transfer of a share may be in any usual form or in any other
form which the directors may approve and shall be execuled tm or on behalf of the
transleror and, unless the share 15 fully paid, by or on behalf of the transtaree
24 The dicectors may refuse 1o register the transter of a share which 1s not firlly
ad to a person of whom they do not approve and they may refuse to register the
ransfer of a share on which the company has a hen They may also refuse to
register a transter unless
(a}  iL1s lodged at the office or at such other place as the directors may
appoint and 15 accompanied by the certficate for the shares 1o which it relates and
such other ewdence as the direciors may reasonably require to show the nght of the
transferor to make the transfer
b)  1tisn respect of only one class of shares, and
[ it 15 i favour of not more than four trangferees
25 If the directors refuse to re?sler a trangfer of a share, they shall within two
months after the date on which the transfer was ledged with the company send to
{he transferea notice of the refusal
26 The registration of transters of shares or of transfers of any class of shares
be suspended at such imes and for such panods {nol exceeding hurty days in
any year) as the directors may determmne
27 * No fee shall be charged for the registration of any instument of transfer or
alher document relating to or affecting the title to any share
28 The company shall be entiiled fo retain any instrurpent of transfer which 13
registered but any instrument of transfer which the directors refuse o register shall
be returned (g the Eerson lodging it when notice of the refusal i1s given
TRANSMISS|ON OF SHARES
29 If a member dies the survivor or survivors where he was a joint holder and
his nal representatives where he was a sole holder or the oniy survvor of jomt
holders shall be the only persons recogmised bY the cornpany as having any Lle to
hvs interest but nothing herem contaned shall release the ‘estate of a deceased
member from any ability in respect of any share which had been jontly held by

\m
30 A person becoming enfitled to a share in consequence of the death or
bankruptey of a member may upon such evidence bem? goduced as the directors
may properly requune, elect edher to become the holder of the shale or to have some
Rerson nominated by hm regllstered a5 the transferee If he elects to become the
older he shali give nolice 1o the company to that effect If he elects 1o have
anciher person registered he shall execute an instrument of transter of the share o
that person All the articles relating 1o the transfer of shares shall apply lo the
notice or mstrument of transfer as 1f it wera an (nstrument of fransfer executed by
the member ang the death or bankruptey of the member had not occurred
31 A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the nghts lo which he would be enulled « he
were the holder of the share except that he shall not before being registered a5 the
holder of the share, be enbiled in respect of il to attend or vote al any meeting of the
company or_at any separale meeling of the holders of any class of shares i the
companyALTERATION OF SHARE CAPITAL




L
32 The company may bﬁ ordinary resolytion

(ka) increase its share capital by new shares of such amount as the
resolution presenbes

b consolidata and divide all or any of s share capital nto shares of
langes amount than its ex:sting shares,

{c)  subject to the provisions of the Act sub diwde its shares or any of
them, nto shares of smaller amount and the resolubon may delermine thai as
between 1he shares resulting from the sub-dwision, any of them may have any
preference or advantage as compared with the others, an

cance! shares which, at the date of the passing of the resolution, have
not been taken or agreed lo be taken by any person and dimiish the amount of us
share capital by the amount of the shares so cancelled
33 Whenever as a resull of a conselidabion of shares any mambers would
become entitled to fracions of a share the directors may, on behalf of those
members, sell the shares representng the fractons for the "best pnce reasonably
obtainable to any person (including’ subject io the provisions of the Act, the
company) and distribute the net proceeds of sale in due proporion among those
members and the directors may authonse some person to execute an nsirument of
transfer of the shares lo, or In accordance with the directon of Ihe purchaser The
transferee shall not be bound to see ta the apphication of the purchase mone¥ ner
shall hus Lile 1o the shares be affected by any iregutanly in or invalidity of the
g;oceedmgs n reference to the sale
Subject to the [xrowswns of the Act, the company may by special resolution
reduce 11s share capl
account in any way
PURCHASE OF OWN SHARES
35 Subect to the provisions of the Act, the company may purchase its own
shares ?ncludlng an¥ redeemable shares) and if i 15 a privale company, make a
ment i respect of the redemption of purchase of its own shares otherwise than
oul of disinbutable profits of the company or the proceeds of a fresh issue of

shares
GENERAL MEETINGS
36 Deleled]
37 The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act shall forthwith proceed to convene @ general
meeting 1n accordance with the provisions of the Act if there are not within the
United Kingdom sufficient directors to cali a general meeting any duector or any
member of the company may cali a general meeting
NQTICE OF GENERAL MEETINGS
38 General meebngs shall be called by at least fourteen clear days’ notice but a
general meetlgg!rr;ag e called by shorter notice if it 15 0 agreed

2 ete

ai any capital rademption resarva and any share premium

y @ majonty in number of the members having a n?ht lo aitend and
vote being a maionr{htogelher helding not less than rinety per cenl in nominal value
of the shares giving that nght
The notice shall specify the tme and place of the meeting and the general nature of
the business te be iransacted
Subject to the prowisions of the arlicles and to any resinclions imposed on any
shares the notice shall be given to all the members, fo all persons ealilled o a
share In ¢onsequence of the death or bankruptcy of a member and 10 the directors
and audilors
39 The accidental grission to give notice of a meeting to, or the non receipt of
notce of a meeting by any persan entiled to receve nolice shall nof invaldate the
proceedings al thal meeting
PROCEEDINGS AT GENERAL MEETINGS
4G No business shali be transacled at any meeting unless a quorum s present
Save In the case of a company with a slngee membér two persons entitied to vole
upon the business 1o be fransacted, each beng a member or a proxy for a member
ora dur|¥ authonsed representative of a corporation, shall be a quorum
[l such & quorum I1s not present within half an hour from the ime appented
for the meeting ©r ¥ dunng a meebing such a quorum ceases 'o be presant, the
meeling shall stand adjourned to the same day in the net week at the same time
and ptace or to such Urie and place as the directors may delermine
42 The charman, If any of the board of directors or s his absence spme olher
director nominated ﬁy the directors shall preside as chairman of the megting, but if
neither the charrman aor such other director (if any) be present within fiteen
minutes after the tme appointed for holding the meeting and w1II|nt_1 10 act, the
directors present shall elect one of their number Lo be chaifman and i There is only
ane directar present and willing 1o act he shall be charman
43 If no director 1s wiling te act as chairman, or if no directar 1s present within
fifleen minutes after the time appowted for holding the meeting, the members
present and entitied to vote shall choose one of their number to be charman
& Adirector shalt, notwithstanding that he 15 not a member be enulled to
attend and speak at any general meeting and at any separale meeling of the
helders of any class of shares in the company

The chairman may, with the consent of a meeun%at which a quorum 1§
ﬁresent and shall if so directed by the meeting) adjoumn the meeting from ime to

me and from place to place, bul no business shall be transacted af an adjourned

meeting other 1han business which might properly have been transacted at the
meeling had the adjcurnment not taken place. When a meeting s adjourned for
fourleen days or more, al laast seven clear days' notice shall be given specifyng the
tma and place of the adjoumed meeting and the general nalure of the husiness to
be fransacted Otherwise it shall not be necessary (o give any such notice
46 Aresolubion put to the vote of a meeling shall be decided on a show of hands
unless defore, or on the declaration of the result of, the show of hands a poll 1s duly
demanded Sub{ecx to the prowisions of the Act a poll may be demanded

a by the charman, or

by by atleast wo members having the nght to vote at the meetng, ar

4 br] a member ar members reprasen mF not less than one tenth of the
lotal voling ng ts of all the members hawng] the nghl to vote at the meeting or

d y a member or members holding shares confernng a nghl 1o voie at
the meeting heing shares on which an aggregate sum has been paid up equal ¥
not less than one tenth of the total sum pad up on afl the shares confernng that

nght,
a%d 3 demand by a person as proxy for a member shall be the same as a demand

b;ths member

47 Unless a poll 15 duly demanded a declaration by the charman that a

resolubon has been camed of camned unanumously, or by a particular majonty, or

lost or notcamed by a particular majonty and an entry to that efiect in the minutes

of the meeting shall be conclusive evidence of the {act without proof of {he number

of proporbion of the votes recorded n favour of or aganst the resolution

48 The demand for a poll may before the poll is taken, be withdrawn but only

with the consent of the charman and a demand so withdrawn shall not be taken 10

2%3 snvalidated the result of a show of hands declared before the demand was
[

49 A poll shall be taken as the charman directs and he may appoin! scrutineers

who nged not be members) and fix a trme and dp!ace for declanng the result of the

poli  The result of the poll shall be deemed to be the resolulion of the mesting at

which the poll was demanded

56 [Deleted

51 A poll Gemanded on the election of a charman o¢ on a question of

adiournmeni shall be taken forthwith A polt demanded on any other question shall

be taken ether jorthwith or at such ume and placa es the charman direcls not

being mare: than thirly days after the poll 1s demanded The demand for a polf shall

nol prevent Lhe conlinuance of a meeting for the transaction of any business other

ihan the quesiion on which the poll was demanded If a poll 1s demanded before

the declaration of the resull of a show of hands and the demand 15 duly withdrawn

the mesting shall continue as If the demand had not been made

52 Mo notice need he given of a poll not taken forthwith if the tme and place at

which 1Lis to be taken are announced at the meeun?| at which it 1s demanded In

any other case at least seven clear days’ notce shall be gven specifying the ime

and place at which the poll 1s to be taken

53 [Deleted)

VOTES OF MEMBERS
54  Subject o any fighls or restrichons attached to any shares on a show of
hands every member who [be:nc[; an wndidual) 15 present in person or by proxy or
{being a carporation) 15 presenl by a duly authorised representative or by proxy
unless the proxy (in either case) of Ihe representalive s imself a member entiled
1o vole, shall have one vole and oa a poll every member shall have oné vots for
every share of which he 15 the holder
55 In the case of joint hotders the vote of the senior who tenders a vote whether
In parson or by proxy, shall be accepted to the exclusion of the votes of the other
ont holders and senionty shall be determinad by the order in which the names of
e holders stand i the reguster of members

5 A member n respect of whom an omer has been made by any court having
unsdiction (whether in ‘the United Kingdom or elsewhere} in matiers concerning
mental disorder may vote whether on a show of hands o on a poll, by his recewer
curator honis or other person authonsed in that hehalf appointed h‘{ at court an,
any such recewer, curalor bonis or other person may, on @ poll vots by prox
Evilence to the sabstacton of the dreclors of the authonty of the person claming
axercise the nght o vate shall be deposited at the office, or at such other place as 1s
specified In accordance with the articles for the depost of mstruments of proxy Aot
less than 48 hours before the time appointed for halding the mesting or adiourned
meeting at which the nght 1o vote 15 to be exercised and n default the nght'lo vote
shall not be exerc:sable

No member sha!l vote at any general meetng or al any separale meeling of
the halders of any class of shares In the company, eilher in ﬁerson or b*]proxy n
respect of an{y share held hy i finless all moneys presenlly payable hy him in
respect of thaf share have been pad
58 No ohyection shall be raised to the qualification of any voter excepl al the
meeting or adjourned meeting at which the vote obAected 1o 15 tendered, and every
vole not disallowed at the meeting shall be valid Any objection made in due time
shall be referred to the chawman whose decisian shall be final and conclusive
55 On a pall vales may be given erher personally or by proxy A member may
agpoml move than one proxy {o atiend on the sama occasion
60 The appomtment of a proxy shall be executed by or on behalf of the appointor
and shall be in the following form (or 1n a form as near therelo as crcumstances
allow or 1n any other form which 1s usual or which the directors may approve) -
PLC/Lirited
INVe of being a member/members of the
above named company, hereby appoint of or faling him,
of , & myfour proxy Lo vote in myfour name(s) and on my/four
behalf at the ugeneral meeting of the company {o be held on i9
and at any adjournment thereol
Signed on 15
61 Where il 15 desired to afford members an gﬁ:ponumty of instructing the proxy
haw he shall act the appomtment of a proxy shall be in the foflowing form {or in 3
form as near thereto as circumstances allow or In any other form which 1s usual or
which the directors may approve)

PLC/Limited

INve, 0 being a membermembers of the above-
named company, hereby appoint of or faling him
0 a3 mylour proxy la vole n my/our name(s) and on
myrour behall at the general meehing  of the companylo be  hekion
19 and at any adjournment thereof

Thvs form 5 to be used in respect of the resolutions mentioned below as follows

Resolution No 1 *for *against
Resolution No 2 *for “aganst

*Strike out whichever 15 not desired
Un&ess otherwise instructed the proxy may vote as ha thinks fit or abstain from
voling

Signed this day of 19

67 The appontment of a proxy and anY authonty under which it 1s executed or a
copy of such authority certfied notanaly or in some other way approved by the
directars ma?‘l

(a& n {ha case of an mstrument m wating be deposited at the office or at
such other place within the United Kingdom as is specified in the nolice convening
ihe meeting or In any nstrument of proxy sent out by the company In relaton 1o the
meeting not less than 48 hours before the me for holding the meeting or adjouried
meeting al which the person named in the mnsirument lpn::rr.)oses t vote or

aa) In the case of an appontment contaned i an electronic

communication where an address has been specified for the purpose of receiving
electronic communcations

)  wnthe nolica convening the meeling, or

i in the nstrument of proxy sent out by the company In

relation to the meeting or

{m) n any nwtaton contained i an electronic

communicalion to appoint @ proxy 1ssued by the company In

relation to the meeting,

be received al such address nol less than 48 hours befora the time for
holding the meeiing er adjourned meeting al which the person named n the
appairitment Rroposes 10 voie,

(b) in 1he case of a poll taken more than 48 hours after it 1s demanded, be
deposited or recerved as aforesaid after the poll has been demanded and not lass
than 24 bours before the kme appointed for the taking of the Eoll or

{c) where the poll 15 not taken forthwith bul 15 taken not more than 48
hours after it was demanded be delivered at the meeling at which the poll was
demanded o the chairman or to the seeretary or tg any director

and an appointmeni of proxy which is’not deposited delivered or recewed n
a manner 50 permutted shall be invalid In thes regulation and the next, "address” in
relatian 10 elecironic communications includes any number or address vsed for the
Eurposes of such commumcations

3 Avolegwen  or polldemanded by proxy or by the duly authonsed
representaiive of a corporation shall be vald notwithstanding the previous
determinalion of the authonty of the person voung or demanding a poll unless nol.ce
of the cetermination was recenved by the company at the office or at such other
place at which the instrument of proxy was dul deposited or, whera the
appoiniment of the proxy was contained 1n an electrorc communicaton, at the
address at which such appointment was duly recewved before 1he commencement
of the meeting or adjouned meeting at which the vate 1s given o the poll demanded
or in the case of 2 [ﬁoﬂ taken otherwise than on the same day as the meeting of
adjourned meeting) the time appainied for 1aking the pall
NUMBER OF DIRECTORS
64  Unless otherwise determined by azdinary resolubion, the number of directors
fmheﬂ1 than alternate drectors) shall not be subject 1o any maxmum but shall be not

13

ess than two
ALTERNATE DIRECTORS

Any director {other than an allsmate director ma{ appaint any opther director
o any other person appioved by resolulion of the directars and wiling 10 acl, 1o be
an alfernate divector and may remove from ofice an allernate director 50 appointed

by him

s% An alternate director shall be entitled 1o receive notice of alt meelings of
directors and of all meetings of committees of directors of which his appointor 15 a
member, (o attend and vote at any such meeting at which the drrector appointing




mrn 15 not personally present and generally to perform all the funclions of his
appointor a3 a director in his absence but shall not be enuted to receve an
remuneration from the company for his services as an allemate director But it shalt
not be necessary 1o nge nolice of such a meeting i an alternate dwector who is
absent from the United Kingdom
67 An altarnate director shall cease to be an alternate director if his appainior
ceases fo be a director, but, if a direclor retres by rotation or otherwise but 1s
reappointed or deemed to have beea reappainted at the meeting at which he relires
any appointment of an alternate director made by him which was in force
immediately pnor to Tus retirement shall continue after his reappointment
68 Any appointment or removal of an gllernate director shall be by notice to the
company signed by the director making or revoking the appomtment or in any other
manner approved by the directors

Save as athermse prowided in the articles an allernate director shall be
deemed for all purposes to be a director and shall alone be responsible for s own
acts and defaults and he shall nol be deemed tc be the agent of the director

g%)omlmg him

WERS OF DIRECTORS

70 Subbegi lo the provisions of the Act the memarandum and the articles and to
any direcbons given by special resoluion the business of the company shall be
manaﬂed by the direclors who may exercise all the powers of the company No
alteration of the memorandum er arbcles and no such direction shall nvalidate any
prior act of the directors which would have been vald i that alleration had not been
made or that direction had not been given The lﬁowers given by this reguiation
shall not be hmuted by any special power given 1o the directors by the aricles and a
meeting of directors al which a quorum Is present may exercise all powers
exercisable by the directors

11 The directors may #y power of atlorney or olherwise, appoint any person to
be the agent f the company for such purposes and on such canditions as they
deteaning, icludin authong for ﬂ&gv%em to delegate all or any of his powers
DELEGATION OF DIRECTORS FOWERS

72 The directors may delegate any of thewr powers lo any commitlee censisung
of one or more directors They may also Jelegate 10 any managing director or any
director holding any other execubive office such of their powers as they consider
desrable to ba exercised by lm Any such delegation may be made subject to any
condibons the directors may impose, and either ¢ollaterally with or o the exclusion
of their own powers and may be revoked or altered Sublsg: to any such conditons
the proceedings of a commitiee with two or more mernbers shall be governed by
the articles regufating the proceedings of dieclors so far as they are capable of

applyin
A%”P’blﬁrnluegdr AND RETIREMENT OF DIRECTORS
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76 o person shall be appointed or reappointed a director at any general
meeting unless

a he 15 recommended by the directers or

by  not jess than fourteen nor more than thirty-five clear days before the
date appointed for the meeting, nolice executed by a member qualfied (o vole at
{he meeting has been given io the company of the Intention 1o prollose that person
for apponiment o reappoiniment slann? the particulars which would f he were so
appointed or reappainted be required o be included in the company s register of
directors together with notice execuled by that person of his wilingness o be
agpomled of reappointed
77 Not fess than seven nor more than twenty eight clear days before the date
appointed for holding @ general meeting nalice shall be given 10 all who are entifled
to receve notice of the meeting of any person wha 15 recommended by the directors
for appointment or reappontment as a director at the meeting or 1n respect of whom
notice has been duly given to the company of lhe intention to propose hm at the
meehni; for appomiment or reappointment as a drector The nolice shall give the
particulars of that person which would f he were so0 arpotnted of reappointed be
required to be included in the company s register of directors
78 The company may by ordinary resclition appaint a person wha is willing to
act to be a director either 'to 1 a vacancy of as an addiional director and may also
determing the rotation in which any additional directors are to cetire
70 The directors may appoint a person wha 1s willing fo act 1o be a direclor
either to fill a vacancy or as an additonal direcior provided that the a%pomtmenl
does not cause the number of directors to exceed any number fixed by or in
accordance with the articles as the maximum number of diregtors

80 g:)eleted[r
DISQUALIFLCATION AND REMOVAL OF DIRECTORS
81  The office of 2 director, shall he vacated if -
he ceases to be a direcior by wirtue of any prowision of the Act or he
becomes prehbited by law from being & director, o

b) ~ he becomes bankrupt or makes any arrangement or composition with
his creditors generally or

{c} B3 o malx be suffening from mental disorder and either

{1) he 15 admiited to hospital In pursuance of an apghcauon for
admission for treatmens under the Mental Health Act 1983 or, 10 Scotland, an
application for admission under the Mental Heallh {Scofland) Act 1950 or

wn an order (s made sy @ courl having junsdiction éwhether in the
United Kingdam or elsewhere) 1n maiters concerning mental disorder for his
detention o7 for the appointment of a recewer_curator bonis or other person io
exercise powers with respect to hus pm[aen¥ or affars or

ds he reslg[ns hig office by nobice to the company or

e} he shail Tor more than six consecutive months have been absent
withoul permussion of the directors from meetings of direclors held dunng lhat
Eenod and the directors resolve thal his office be vacated

EMUNERATION OF DIRECTORS
82 The directors shall be entitled 1o such remuneraticn as the comi)any may by
ordinary resoluton determine and unless the resolution provides olherwise, lhe
remuneration shall he deemed to accrue from day to day
DIRECTORS EXPENSES
B3 The directors may be Eald all Uavellln?{ hotel and other expenses property
incurred by them 1n connection with thewr altendance at meehings of directors or
commitiees of directors or general meetm%? or separate meetings of the holders of
an% class of shares or of debentures of The company or otherwise in connection
with the discharge of therr duties
DIRECTORS APPOINTMENTS AND INTERESTS

Subject lo the prowisions of the Act the directars may appoint one of more of
their number %o the office of managing director or fo any other executve office under
the company and may enter into an agreement or arrangement with any director for
his employment by the company or for ihe provision by hum of any servicas outside
the scope of the ordinary duties of a drrector Any such appontment, agreament or
arrangemeni may be made upon such ferms as the directors determine and they
may remunerate any such director for s services as they think fit Any
apponiment of a dvector lo an executive office shall terminale f he ceases fo be a
direcior but wilhout prejudice 1o any ctaim to damages for breach of the contract of
senvice between the director and the company A managing direcior and a director
holdmg any other execulive office shall not be subject to relrement by rolation
B5  Subsecl bo the prowisions of the Act, and prowded that he has disclosed to the
directors the nature and extent of any material tnterest of his a direclor
notwithstanding his office -

{(a)  may be a party to, or otherwise inlgrested in, any transaction or
arrangement with the company or in which the cempany 15 otherwise interested,

b)  may be a dwecior or other officer of or employed by, o a party lo any
transaclion of amangement with or otherwise interesied i any body corporate
promoted by the company of i which the company 15 otherwise interested, and

(c) shall nal hy reason of his office, he accountable to the company for
any benefit which he denves from any such office or employment or from any
suchiransaction or arrangement of from any interest v any such body corporate and
no such fransaction or arrangement shall be hable to be avoided on the ground of

any such interest or benefit
86  For the purposes of regulation 85-

{3) ageneral noyce given to the directors that a director 15 to be regarded
as having an Interest of the nature and exlen! specified in the notice In any
transaclion or arrangement In which a specified person or class of persons Is
interested shall be deemed lo be a disclasure that the director has an interest n any
such transacton of the nature and extent so specified, and

an inferest of which a direcior has no knowledge and of which It 1
unreasonable to expect him o have knowledge shall not be tréated as an interest of

his
DIRECTORS GRATUITIES AND PENSIONS
87 The directers may provide benefits, whether by the payment of gratuties or
ﬁensmns or by insurance ar otherwise, for any director who has held bul no longer
olds any execulive offica or employment with 1he company or with any body
corparate which is or has been a subsidiary of the company of a predecessor in
business of the company or of an¥ such subsidiary, and for any memher of his
farmly {including a spouse and a former spouse} or any person who 15 of was
dependent on fim, and may (as wel] before as after he ceases to hold sueh office
or employment) contabule to any fund and pay premiums for the purchase or
prowision of any such benefit
PROCEEDINGS OF DIRECTORS
88 Subject io the prewsion of the articles, the directors may regulate then
proceedings as they think fit A director may, and the secretary at the request of a
director shall call a meeting of the directors It shall not be necessary to give notice
of a meebing to a director who (5 absen! from the United Kingdom {uestions
ansing at a meeting shall he decided hy a majonty of votes In the case of an
equalgy of votes the charman shall have a second or casling vote A direcior who
15 also an altemate directer shall be enifed in the absence of his appontor 1o a
separate vote on behalf of his apPomior i addihon lo hig own vote
89 The guorum for the Iransaction of the business of the directors may be fixed
h¥1 the directors and unless so fixed al an{ olher number shall be two "A persan
who holds office only as an alternate divecior shall 1f bis appointor 1 nol present,
be counted 11 the querum
90 The continuing directors or a sole continuing direcior may act
notwithstanding any vacancies 10 their number, but 1f the number of direclors 15
less than the number fixed as the quorum, the continuing directors or director may
act only for the purpase of filling vacancies or of calling a general meeting
1 The directors may appont one of thew number to be the chasrman of the
board of directors and may at any ime remove him from that office Unless he 15
unwiling to do so, the drector $o aP inted shall presice al every meeting of
directors at which he 1s present But if there 1$ no direclor holding that office, or if
the director holding 15 unwilking (o preside or 15 not present within five minutes
after the bme agepmmed for the meeting the directors present may appoint one of
thewr number to be chairman of the meeting
97 All acts done by a meeling of directors, or of a commuitee of directors or by a
B‘erson acling as a director shall notwithstanding that it be afterwards discovered
at there was a cefect in the appontment of any director or that any of them were
disqualified from holding office "or had vacated office or wera not éntited 1o vole
be as valid as if every such person had been duly appointed and was qualfied and
had conbnued lo be a director and had been entiffied (o vote
93 A rescluben n writing signed by all the directors entitled to receive nolica of a
meeling ol directors or of a commitiee of directors shall be as vald and effectual as if
it had been passed at a meeling of directors or (as ths case may he) a commities of
directors duly convened and héld and may consist of several documents in the like
form each signed by one or more diectars, but a resolution signed by an
alternate duector need not also be signed gy his appaintor and if it 15 Signed b{ a
director who has a%pounted an alternate director it need not be signed by the
allernate director (n that capacity
94 Save as otherwise provided by the articles, & director shail not vole at a
meeting of directors or of a committee of directors on any resolution concerning a
matter in which he has, directly or indirectiy, an interest or duty which 1s matenal
and which conficts or may conflict with the interesis of the company unless his
Interest or duty arises only because the case falls within one or more of the
following paragraphs
a}  he resolubon refates to the giving to him of a guaranies secunty, of
indemnity in respect of money lent to or an obligation incurred by him for the
benefil of the company or any of Its subsidianes
the resolution rélales lo the gwlnP to a third party of a guarantee,
securty, or ndemnily in respect of an obhgalion of the company or any of s
subsidianes for which the director has assumed respensiblity in whole o part ang
wfhether talone or jointly with others under a guarantee or indemnity or by the gring
of secunty
{c) s inlerest anses by virtue of his subscribing or agreeing 1o subscnbe
for any shares, debentures of other securities of the company or any of its
subsidianes or 'b){)_vnrlue of his being or intending to become, a parficipant in the
underwnting or sub-underwnling of an offer of any such shares, debentures or other
secgnhes by the company or any of its subsidianes for subscnpbon, purchase or
exchange,
the resolution relates in any way to a retirement benefils schame
which'has heen approved, or 15 conditonal upon approval, by the Board of Inland
Revenue for taxation purposes
For the purposes of this tegulaton an interest of a person who 1s for any purpese
of the Act (excludlng any statutory modification thereof nol in force when this
regutation becomas mdmﬂ on the company} connected with a diector shall be
treated as an 'nierest of ihe drector and 1N relation 1o an alterate direclor an
interest of his appointor shall be treated as an interest of the allernate director
without prejudice 1o any interest which the alternate director has otherwise
05 A director shali not be counted i the quorum present al a meeling 1n relation
to a resolutien on which he 1s not entitied to vole
96 The company may hy ordinary resolution suspend or relax o any extent
aither generally or in respect of any parhcular matter any prowision of tha articles
grohlbi ing a director from voling &l ‘a meeting of directors or of a commiltee of
\rectors
97 Where proposals are under consideration concerming the appointment of two
or more directors to offices or employments with the companﬁeor any body
corporale 1n which the company 1s nterested the proposals may dwided and
considered i relation to each director seﬁarately and (provded he 15 not for anather
reason precluded from voting) each of the dizectors concerned shall be entifled to
vote and be counted 1n the quorum 0 respect of each resolution except that
concerming his own appointmen
9B If a question anses at a meenng of directors or of a committee of directors as
1o the night of a director tc vote, the quesbion may, before the conclusion of the
meebing, be referred to the chairman of the meeting and his ruling in relation io any
director other than himself shall be final and conclusive
SECRETARY
§9 Subject to the provisions of the Act, the secretary shall be appointed by the
directors for such term, at such remuneration and upon such condittons as they
ﬂmd%né; fit_and any secrelary so eppointed may be removed by them

100 The drrectors shall cause minutes to be made 1n books xept for the purpose -
a)  of all appontments of officers made by the directors, and

b)  of all proceedings at meelmc[Ls of the' company, of the holders of any
class of shares in the company, and of the directors, and of commultees of
_dri_rigcé%?l._mciudmg the names of the direclors present at such maeting

1W  The seal shall only be used by the authonty of the directors or of a commities
of directors authonised by the directors The direclors may deterrune who shalf sign




My instrument to which the seal 1s atfixed and unless otherwise 5o celermned it
ﬁsﬂ)ﬁggned by a director and by the secrelary or by a secend direclor

102 Subject to the provisions of the Act, the com| m ordinary resoluton
declare dividends in accordance with the respeclwep%g 15303; Pr?e memag{ers‘ but no
dividend shall exceed the amount recommended by the directors
103 Sublgcl to the provisions of the Act, the directors may pay interim diwidends if
il Tpeais them that they are justified by the profits of the company avalable for
distribution If the share capital is divided into different classes, the directors ma
pay intenm drvidends on shares which confer deferred or non preferred nghts w
regard 1o dvidend as well as on shares which confer preferental nghts with regard
to dvdend, but no ntenm dvidend shall be pad on shares carrying deferred or non
nghts , at the tme of payment, any preferentid drvwlend 15 in arear The
directors may also pay at intervals setlled by them any dwidend payable al a fixed
=e i to them thal the profis available for distnbution sty the payment
Provided the directors act in good faith they shall not incur any iability to the holders
of shares conferning preferred nghts for‘any loss they may suffer by the lawful
paztrgenl of an interim dividend on any shares having deferred or non preferred
ng

104  Except as otherwise prowded by the nghis atiached (o shares, all dividends
shall be declared and paid according to the amounts pad up on the shares on
which the dividend 15 paid Al dividends shall be apportioned and pawg
proporlionately to the amounls gaxd up on the shares dunng any portion or porlions
of the perod In respect of whieh the dividend 15 paid, but F any share 15 1ssued on
ferms prowiding that it shall rank for dvidend as from a partcular date that share
shall rank for dividend accordm!gly
105 A general meeting decfanng a dividend may, upan the recommendation of
the directors direct that'it shall hé satisfied whon{ or parll¥ hy the distnbution of
assets and where any difficully anses in regard {o the disinbution, the directors
may settle the same and in partcular may 155ue frachonal cerificates and fix the
valua for distnbunon of any assels and may delermine that cash shall be pad to am{
member vpon the footing of the value so fixed i order to adjust the nghts &
members and may vest any assels in trustees
106  Any dvidend or other moneys dpeurable n resRect of a share may be pad by
cheque sent by post o the regilstere address of the parson entiiled or, if bevo of
more persons are the holders of the share or are jointly enfiled io it by reason of the
death or bankruplcy of the holder, to the regisiered address of thal one of those
persons who 15 first named n the register of members or 1o such persan and 1o
such address es tha person or persons entitied may in wnting direct ‘Every cheque
shall be made payable to the order of the person or persons entlled or to such other
person as the person o persons entlled may i wnting direct and payment of the
cheque shall be a good discharge to the company Any pant holder or other person
jointly entitied to a'share as aforesaid may give receipts for any dradend or other
mpneys payable 1n respect of the share
107 ~ No dvidend or cther moneys payable in respect of a share shall bear interest
ainst the company unless otherwise provided by the nghis attached to the share

108 Aay dividend which has remaned unctaimed for twelve years from the date
when It became due for payment shall, If the direclors so rescive be forfeited and
cease to remain owing by the compary
ACCOUNTS
109 No member shall (as sucé? hiave any night of inspecting any accounting
recoeds or other book or document mewnpanyexceftasoonfemdbystauﬁeu
authansed by the directors or by erdinary resolulion of the company
CAPITALISATION OF PROFITS
110 The directors may with the auvthorty of an crdinary resclution of the
compan

p(a subject as hereinafter prowded resolve to capitalise any undivided
profils of the companPr not required for paying any preferential dwidend {whether or
not they are avatlable for distnbution) or any sum standing to the credit of the
company s sha e premium account or capial redemphion reserve

b appopridle the sum resolved to be capdalised to the members who

would have been enblied 10 1t if 1t were distnbuted by way of dwidend and « the
same proporbons and apply such sum en their behalf ether in or towards paymﬁ up
the amounts f any, for the hime being unpaid on any shares held by the
respeclively, or in paying up 1n full unissued shares or debentures of the company of
a nominal amount equal to that sum and allot the shares or debentures credited as
fully paid to those members, or as they may direct, in those proportions or party 1n
one way and partly tn the other but the share premum account the capial
redemplion reserve and any profils which are not avallable for distribution mai'. for
the purpases of this requlation only be applied in paying up unissued shares 1o be
aliotted to members credited as fully paid,

{¢}  make such provision by the 1ssue of frachional certificates ar by
paymeniin cash or otherwise as they detarmune in the case of shares or

debentures becoming disinbutable under this regulation in fractions, and
d authonse anﬁ person 1o enter on behalf of all the members concerned
inic an agreement with the company providing for the allotment lo them
respectively credited as fully paid, of any shares of debentures lo which they are
entitled upon such capitalisaton, any agreement made under such authonly beng
binding on all such members
NOTICES
111 Any notice to be given to or by any person pursuant to the arlicles (other than
a noce callng a meeting of the direciors) shall be n wnbing or shall be given using
eleclronic communications to an address for the Yme being notified for that purpose
to the person giving notice [ this regulaton “acdress”, in relation to efectronc
communications Iincludes any aumber or address used for the purposes of such
communications
112 The company may give any notice to @ member either personally or by
sending 1t by ﬁost in a prepad envelope addressed lo the member at hus regstered
address or hy leaving It at thal address or hy giving |t using eleclronic
communicalions 10 an address for the lme being notfied to the company by the
member In tha case of joint holders of a share, all notices shall be given 10 the
joint hoider whose name stands first in the register of members (n respect of the
joint holding and notice so given shall be sufficient notce to al the joint holders A
member whose registered address 15 not within the United K:nﬁdom and who gives
1o the company 2n address within the United Kingdom at which notices may be
given to him ‘or an address to which nolces may De senl using electronic
commurnicatons shall be entitled to have notces gven to him ai thal address but
otherwise no such member shall be entitled to recerve any notice from the
company ln this regulaton and the next “address” in refation to electronic
communications includes any number or address used for ihe purposes of such
communications
113 A member ﬂresenl aither i person or by proxy at any meeting of the
company or of the holders of any class of shares in the company shall be deemed
to have receved notice of lhe meeung and, where requisite, of the purposes for
which it was called
114 Every person who becomes enhitied to a share shall be hound by any notice
1 respect of that share whigh, before his name 1s entered in tha register of
members, has been duly given to a person from whom he derives his title
115 Prood that an envelope containing a natice was properly addressed prepaid
and posted shall be conclusive evidence that the notice was given Proct that a
notice contaned 1n an electronic communication was sent 1o accordance with
E:ndance 1ssued by the Institue of Chartered Secretanes and Administrators shall
conclusive evidznce thal the notice was given A nolice shall be deemed 1o be

wven at the expiration of 48 hours after the envelope contaning it was posied, or, In

e case of a notice contained In an elecioruc communication at the expiration of
48 hours after the bme 1t was sent
116 A notice may be given by the company to the persons entilled o a share in
consequence of the death or bankruplcy cf @ member by sending or delivenng il in
ané manner authorised by the articles for the giving of nofice to a member
addressed to them by name, or b* the t{le of representatives of the deceased, or
trustee of the hankrufl of by any like descnption al the address f any wathin the
United Kingdom supplied for thaf purpose by the persons claiming 10 be so entilled
Until suchan address has heen supplied a notice may be given in any mannes in
which 31 might have bean given if the death or bankrupicy had not occurred
WINDING UP
117 If the company 1s wound up the liquicator may, with the sanction of a specia
resolution of the company and any other sanction fequired br the Act diide amun
the members in specie the whole or any part of the assels of the company an
may, for that purpose value any assets and determine how the dvision shall be
carried out as belween the members or different classes of members The
kquidator may, with the like sanction vest the whole or any pari of the assets
trustees upon such trusts for the benefit of the members as he with the like sancbion
determines, bul ng member shall be compefled to accept any assels upon which
there 1 a hability
INDEMNITY
118 Subject 1o the provisions of the Act but without prejudice to any indemnity to
which a direcior may otherwise be entiled every director or other officer or auditor
of the company shai be indemnified out of the assets of the company aganst any
liability incurred by him in defending any proceedings whether civil or cnminal w
which judgment 1s gven in his favour of in which ha 15 acquitted or in connection
with any application In which relief 15 gianted to him by the court from labdity for
neghgence, defaull, breach of duty or bxeach of tust in relabon to the affars of the
company
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