The Companies Acts 1985 to 1989
Private Company Limited by shares

MEMORANDUM OF ASSOCIATION

OF

MONOGRAM. TELECOM LIMLITED

1. The Company’s name 1s "MONOGRAM TELECOM LIMITED"

2, The Company’s registered office ts to be situated in England and Wales.

3. The Company’s objects are

{a) To carry on business as a general commercial company and, generally, to carry on, In

conjunction with each other or as separate and distinct undertakings, all or any of the following
businesses manufacturers, importers, exporters, agents, dealers (both wholesale and retail)
in all articles of commercial, manufacturing, personal and household use and consumption and
n all kinds of raw materials, warehousemen, storage contractors, shipping and forwarding
agents, dealers in property and estates; property developers, property managers, estate agents,
insurance agents and brokers, financiers, financial agents and 1o act as nominee, trustee,
agent, factor, broker, executor, administrator, receiver for or otherwise on behalf of
Companies, Corporations, firms or persons, bullders; scaffolders, contractors, heating and
ventlation engineers and contractors, refnigeration engineers, specialists and contractors;
decorators, painters, bricklayers, specialist carpenters, shuttering manufacturers and erectors,
joiners, public works contractors, plasterers, plumbers, electncians, shop front fitters, buillders’
and decorators’ merchants, civil, mechanical, constructional, agncultural, consulting, heating,
electrical and general engineers, welders, sheet metal warkers, blacksmiths, motor engineers,
garage proprietors, car hire service, taxi proprietors and operators; travel agents, tour
operators, proprietors of vehicles and vessels of all kinds, transport and haulage contractors,
general engineers, tool makers, boaking agents for, and managers of, theatres, cinemas and
all other kinds of entertainments and sporting events, turf and sporting accountants in all their
branches, proprietors of shops, cafes, clubs, hotels and restaurants, catering contractors,
dealers 1n foods and provisions of all kinds, wine and spint merchants, icensed victualters;
butchers; grocers, greengrocers, fishmongers and poultry merchants, farmers, flornsts,
horticultunsts, bakers, confectioners, tobacconists; ironmongers, hardware merchants; dealers
in plastics of all kinds, antique dealers, furniture manufacturers and dealers, leather and fancy
goods dealers, jewellers, radio television and electrical retaders, dealers and repairers, toys,
games and sports equipment dealers, photographers and dealers n all kinds of photographic
materiai and equipment, film producers and distnbutors; textile merchants, taiflors, fashion
designers, ladies and gentlemen’s outfitters, boot and shoe retailers, perfumery and cosmetic
dealers, hardressers, manufacturing and retall chemists, pnnters, publishers, stationers,
advertising and publicity agents, public relations specialists, consultants, business transfer
agents and employment agents, computer operators’ programmers and dealers, market
research specialists, business advisors, mail order specialists, dyers and cleaners; dry cleaners,
proprietors of launderettes, excavation and demalition contractors, plant hirers, scrap iron and
waste merchants and to carry on all or any of the said businesses, and provide services n
connection therewith, either together as one business or as separate and distinct husinesses,
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(b} To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with the above or calculated directly or Indirectly to
enhance the value of or render more profitable any of the property or rights of the Company

(c} To apply for, purchase, register or otherwise acquire and protect and renew, whether
in the United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets
d“invention, designs, concessians, secret processes, trade marks, licences, and the like and to
alter, ditsclaim, modity, use and turn to account and to manufacture under or grant licences or
privileges In respect of the same, and to expend money in expenmenting upon, testing of
improving any such patents, nventions or rights

(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other real or personal property and any nghts or
privileges which the Company may think necessary or convenient for the purpose of its
business, or may enhance the value of any other property of the Company.

(e} To acquire and undertake the whole or any part of the business, goodwill, assets,
property, and labilities of any person or company carrying on or proposing to carry on any
business which the Company is authonised to carry on or possessed of property suitable for the
purposes of the Company or which can be carnied on In conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company.

(f) To acquire an Iinterest in, amalgamate with, or enter into partnership or nto any
arrangement with sharing profits, co-operation, joint venture, union of mnterest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry on or
engage in, any business or transaction which is capable of being conducted so as directly or
indirectly to benefit the Company

(g To enter into any arrangements with any governments or authorities supreme, local,
municipal, or otherwise, or any company of person 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 nights, charters, licences, privileges or concessions which the Company may think
it desirable to obtam, and to carry out, exercise and comply therewsrth

{h) To draw, make, accept, endorse, discount, execute, negotiate and i1ssue promissary
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable \nstruments

{n To invest and deal with the moneys of the Company not immediately required In any
mannet, and to hold sell or otherwise deal with any investments made

{n To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and
other negotiable or transferable nstruments.

(k} To establish or promote any other company or companies far the purpose of acquirng
all or any of the property, rights and habiiities of the Company, or for any other purpose which
may appear likely to assist or benefit the Company, or for any other value of any property or
business of the Company and to place or guarantee the placing of, underwrite, subscnbe for
or otherwise acquire all or any part of the shares, debentures or other securities of any such
company.

] To advance and lend money or give credit, with or without security to customers and
others, to enter into guarantees, contracts or indemnity and suretyships of all kinds, to receive
money on deposit or loans and to become secunty far any persons, firms or companies




{(m)  To raise or borrow money in such a manner as the Company shall think fit, and to
secure the repayment of any such money raised, borrowed or owing by mortgage, lien, charge
or other security upon all or any of the property or assets of the Company (whether present or
future) inciuding Its uncalfed capital, and aleo by a simdar mortgage lien, charge ar security to
secure and guarantee the performance by the Company of any obligation or liability it may
undertake or which may become binding on it

(n) To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay with respect to 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,
debentures or other securnties of the Company

(o) To remunerate any person, firm or company whether by cash payment or by the
allotment of shares, debentures or other secunties of the Company credited as paid up In full
or in part or otherwise

{p) To subscribe to or support any charitable object or any nstitution and to give pensions,
bonuses, gratuities or asststance to any person who s serving or has served the Company,
whether as a director, employee or otherwise, and his family and dependents; to make
payments towards nsurance, and to establish, form and contnbute to provident,
superannuation and other similar funds and trusts, associations, clubsg, schools and other
institutions for the benefit of any such persons aforesaid

(q) To distnbute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distnbution amounting to a reduction of caprtal of the Company be made except with the
sanction for the ttime heing required by law

(r) To procure the Company to be registered or recogrused in any part of the world

{s) To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform subcontracts and also to act in any of the businesses of the Company
in any part of the world through or by means of agents, subcontractors or others

(1) To improve, develop, manage, grant nghts or privileges In respect of, construct, repair,
fet on lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant icences In
respect of, turn to account, grant options In respect of, or otherwise deal with all or any part
of the property and nights of the Company both real and personal

(u) 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

(v} To do ail or any of the matters or things aforesaid in any part of the world and to do
such matters or things either as principals, agents, contractors of otherwise and by or through
agents, contractors, or otherwise and erther alone or i conjunction with others

{w) To do all such other things as may be deemed mcidental or conducive to the attainment
of the above objects or any of them.

And 1t is hereby declared that:

0] The objects specified in each sub-clause shall be regarded as independent
objects, and they shall not be imited or restricted, except where otherwise expressed In such




sub-clauses, by reference to or inference from the terms of any other sub-clause or the name

of the Company, but may be carned outn as full and ample a manner and construed in as wide
a sense as if each of the said sub-clauses defined the objects of a separate and distinct
company

(i) The word "Company", except where used in reference 10 this Company, shall
be deemed to include any partnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domuciled in the United
Kingdom or elsewhere

4 The liability of the members 1S limited.

B. The Company’s share caprtal 1s £10,000 divided into 10,000 ordinary shares of £1
each




We, the subsaribers 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 ocpposrte our
respective names

Names and Addresses of the Subscribers Number of shares taken
by each subschber

COMPANY DIRECTORS LIMITED One Ordinary Share
788-790 Finchley Road
London NW11 7TJ

Company Director

TEMPLE SECRETARIES LIMITED One Ordinary Share
788-790 FINCHLEY ROAD
LONDON NW11 7T7J

Company Secretary

Total shares taken Two QOrdinary Shares

Dated 17 May 2000

Witness to the above Signatures
Anna Kahan

788-790 Finchley Road

London NW11 7TJ

Consultant




THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MONOGRAM TELECOM LIMITED

PRELIMINARY

1 The regulations contained in Table A in the Schedule to the Companies {Tables
A to F) Regulations 1985 as amended by the Companies (Tables A to F) {Amendment)
Regulations 1985 {hereinafter referred to as "Table A"}, subject to the additions, exclusions and
modifications herenafter expressed shall constitute the Articles of Association of the Company

SHARE CAPITAL

2 The Directors of the Company may (subject to regulations 3 and 4 (1) below and
section 80 of the Act allot, grant options over, or otherwise deal with or dispose of any
refevant secunties (as defined by section 80(2) of the Act} in the Company on such terms and
conditions and in such manner as they think proper

3. The Directors of the Company are generally and unconditionally authorised
during the period of five years from the date of incorporation of the Company to allot, grant
nghts to subscribe for or convert secunties into shares in relation to the ornginal shares in the
authonzed share capital of the Company to such persons at such times and on such terms and
condrtions as they think fit, subject to the prowisions of section 80 of the Act.

4 (1) Subjact to any direction to the contrary that may be given by Special Resolution
by the Company in General Meeting, any shares which do not comprise the onginal authonsed
share capital of the Company shall, before they are issued, be offered to the Members 1n
proportion as nearly as possible to the norminal value of the existing shares held by them and
such offer shall be made by notice specifying the number of shares to which the Member 15
entitled and limiting a time within which the offer if not accepted shall be deemed to be
dechned, and after the expiration of such time or on receipt of an intimation from the Member
to whom the notice Is given that he declines to accept the shares, the Directors may dispose
of the same 1n such manner as thay think most beneficial to the Company The provisions of
this paragraph shall have effect only insofar as they are not inconsistent with section 80 of the
Act

() in accordance with section 91{1} of the Act, section 82{1) and sections 90(1)




to (B) tinclusive) of the Act shall not apply to the Company
TRANSFER OF SHARES

5 The Directors may, in their absolute discretion, decline to register the transfer
of a share whether or not it be a fully paid share, and no reason for the refusal to register the
aforementioned transfer need be given by the Directors The first sentence of requlation 24 of
Table A shall not apply to the Company.

SHARE WARRANTS

6. [} The Company may Issue share warrants (as defined in Section 188 of the Act)
to bearer under the Company’s seal in ptace of fully paid shares and the share warrants shall
rank for all purposes as If they were fully pad shares and their holder shaill have rights as if he
were a member including, without prejudice to the foregong, the nghts to attend and vote at
general meetings and to participate in dividends

() Share warrants shall be transferable by delivery and, if the shares comptising
them are denominated m a currency other than sterling, shall not be chargeable to stamp duty
\n accordance with Section 30 of the Finance Act 1967

() The holder of a share warrant may surrender it to the Company at any
time and, on surrender, shall be entitled to be entered in the Register of Members in respect
of the shares comprised in the warrant in the name and address which shall be supplied by him
to the Company For such time as a share warrant to bearer 1s outstanding, the holder for the
time beng may notify a name and UK address for service to the Company, and the Company
shall send notice of meetings et af to that address as if he were a member In the absence of
such notification, the Company need not dispatch notices et &/ to holder, but this shall not
prejudice his right to attend and vote at meetings, participate n dividends (which the Company
shall hold m trust for im) or any other nght

LIEN

7 (i} The Company shall have a first and paramount lien on every share (whether or
not 1t 1s a fully pard share) for all moneys (whether presently payable or not) payable at a fixed
time or called in respect of that share The Company shall also have a first and paramount lien
on every share {whether or not it is a fully pad share) standing registered in the name of any
Member solely or registered in the names of two or more joint holders for all moneys presently
payable by him or his estate to the Company. The Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this regulation

(i} Regulation 8 of Table A shall not apply to the Company
NOTICE OF GENERAL MEETINGS

8. (1) An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution or a Resolution appainting a person as a Director shall be called
by at least twenty-one clear days’ notice All other Extraordinary General Meetings shall be
called by at least fourteen clear days’ notice but a General Meeting may be called by shorter
notice if it 18 so agreed-

(a) In the case of an Annual General Meeting, by the Members entitled to
attend and vote thereat, and

{b) in the case of any other Meeting by a majority in number of the Members




having a nght to attend and vote being a majority together holding not less than ninety-five per
cent, in nominal value of the shares giving that nght

i The notice shall specifv the time and piace of the Meeting and in the case of
special business only the general nature of the special business to be transacted and, in the
case of an Annual General Meeting, shall specify the Meeting as such

() All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and alsc all that 1s transacted at an Annual General Meeting, with the
exception of declaning a dividend, the consideration af the accounts, balance sheets and the
reports of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of the Auditors

{iv) Subject to the provisions of these Articles and to any restrictions imposed on
any shares, all notices of and any other communications relating to any General Meetings of
the Company or of separate General Meetings of the holders of any class of share capital of
the Company shall be given to all members, 10 all persons enfitied to a share in consequence
of the death or bankruptcy of a Member and to the Directors and Auditors of the Company for
the time being

{v) Regulation 38 of Tabie A shall not apply to the Company
PROCEEDINGS AT GENERAL MEETINGS

9 (0 No business shall be transacted at any Meeting unless a quorum 1s present at
the time the Meeting proceeds to business Two persons entitled to vote upon the business to
be transacted, each beng a Member or a proxy for a Member or a duly authonsed
representative of a corporation, shall be a quorum.

() if such a quorum 1s not present within half an hour from the time apponted for
the Meeting, the Meeting shall stand adjourned to the same day n the next week at the same
time and place or such time and place as the Directors may determine If at the adjourned
Meeting a quorum 1s not present withn half an hour from the time appointed for the Meeting,
such adjourned Meeting shall be dissolved

(i} Regulations 40 and 41 of Table A shall not apply to the Company

10. )] For the purposes of these Articles, a conference held between a number of
Members constituting, In accordance with these Arucles, a quorum and who shall have
received notice as appropriate, shall be deemed to be present and a meeting of the members
shall be deemed to be properly convened if all such persans are able to communicate with all
such other members via a telephone conference line, video-link or some other form of electronic
ink whereby all persons required to be present are able to so communicate with all other
persons so deemed to be present

(i) Any meeting of the members of the Company held in such a manner as
described in paragraph (1} above shall cause to be made a set of minutes and a copy of such
minutes shall be forwarded to every Member deemed to be present within seven days of the
conclusion of any such meeting. Every Member in receipt of a copy of the said minutes shall
confirm their approvat of the document as a true and fair record of event by their signing the
said copy and returning, within seven days of receipt, the said minutes to the Registered Office
of the Company

{m) All matters voted upon at a meeting held in such a manner as descnbed In
paragraph (1) above shall be decided on a poll and Regulation 54 of table A shall be read and




construed accordingly

(v} Regulation 100 of Table A shall be read and construed accordingly
NUMBER OF DIRECTORS

11. ()] Unless otherwise determined by Ordinary Resolution in General Meeting of the
Company the number of Directors (other than Alternate Directars) shalt not be subject ta any
maximum, and the mintmum number of Directors shall be one if and so long as the minimum
number of Directors shall be one, a sole Director may exercise all the authorties and powers
which are vested in the Directors by Table A and by these Articles Regutation 89 of Table A
shail be modified accordingly.

() Regulation 64 of Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

12 The first Directors of the Company shall be as named in the statement delivered
to the Registrar of Companies pursuant to section 10 of the Act

13. No person shall be appointed a Director at any General Meeting unless
(n he 1s recommended by the Directors; or
{1t) not less than fourteen nor more than thirty-five clear days before the date

appointed for the General Meeting, notice executed by a member quahfied to vote at the
General Meeting has been given to the Company of the intention to propose that person for
appointment together with notice executed by that person of his willingness to be appointed

14 Subject to Regulation 12 above, the Company may by Ordinary Resolution
appoint a person who 1s willing to act to be a Dhirector etther to fill a vacancy or as an additional
Director

15 The Directors may appoint a person who i1s willing to act to be a Director, erther
1o fill a vacancy or as an additional Director, provided that the appointment does not cause the
number of Directors to exceed any number fixed by or in accordance with these Articles as the
maximum number of Directors

16 The Directors shall not be required to retire by rotation and regulations 731080
inclusive) of Table A shall not apply to the Company

DIRECTORS GRATUITIES AND PENSIONS

17 {n The powers of the Company set out in Clause 3(p) of the Memorandum of
Association may be exercised by the Directors of the Company

(s1) Regulation 87 of Table A shall not apply to the Company
PROCEEDINGS OF DIRECTORS

18 (1 A Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter ansing therefrom, and if he shall so vote his vote
shall be counted and he shall be reckoned 1n estimating a quorum when any such contract or
arrangement 15 under consideration




{u) Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company

19 ) For the purposes of these Articles, a conference held between a number of
Directors constituting, in accordance with these Articles, a quorum and wha shall have receved
notice as appropriate, shall be deemed to be present and a meeting of the Members shall be
deemed to be properly convened i all such Directors are able 1o communicate with all such
other Directors via a teleghone conference hine, video-link or same other form of electronic hink
whereby all directors required to be present are able to so communicate with all other directors
so deemed to be present

(1) Any meeting of the Directors held i such a manner as described in paragraph
(i) above shall cause to be made a set of minutes and a copy of such minutes shall be
forwarded to every Director deemed to be present within seven days of the conclusion of any
such meeting Every director in recept of a copy of the said mimnutes shall confirm their
approval of the document as a true and fair record of event by their signing the said copy and
returning, within seven days of receipt, the said minutes to the Registered office of the
Company

(ut) All matters voted upon at a meeting held in such a manner as descnibed n
paragraph {1} above shall be decided on an ora! vote.

(v} Regulations 88, 89 and 100 of Table A shall be read and construed accordingly

SECRETARY

20 The Secretary or Joint-Secretary of the Company shall be as named in the
statement delivered to the Registrar of Companies pursuant 1o section 10 of the Act




Names and Addresses of Subscnbers

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NwW11 7TJ

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Road
London NW11 7TJ

Company Secretary

Dated 17 May 2000

Witness to the above Signatures

Anna Kahan
788-790 Finchley Road
London NW11 7TJ

Consultant




Tablé A as prescnbed by the Companies {Tables A to F) Regulations 1985 {S.l. 1985 No, 805),
. amended by the Companies (Tables A to Fi(Amendment) Regulations 1986 (S I. 1985 No.

1052} is reprinted below.
Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERFRETATION

1 in these regulations -

*she Act™ means the Campanies Act 19856 incfuding any statutory
modrtication or re-gnactmant thareof for the time being in force
"tha artictes™ means the articles of the company

~cleat days”™ In ralation to the period of a notice means that
period excluding the day when the notice is given or deemad ta
ba given and the day far which it is given of on which itis to take
affect

“axscuted” metudes any mode of axecution

"offica™ means the registered office of tha company

“the holder” in relaton to shares means the member whose name
is enterad in the register of members as the holder of the shares
*the seal™ means the ¢common secal of the company
=sacratary™ msans the secretary of the company or any other
person appointed to perform the duties of the sacretary of the
company, including a joint assistant or deputy secretary

"the United Kingdom* means Groat SBritain and Northern lreland
Unless ths conteéxt othérwise raquires words and axpressions
contamod in these regulations bear the same maaning os in the
Act but axcluding any statutory modification thareof not in force
when thase regulations becoms binding on the campany

SHARE CAPITAL

2 Subtyect to the provisions of the Act and without
prejudice to any nghts attached to any existing shaces. any share
may be issued with such nghts or rastinctions as the company
may by ordinary resolution detarmune

3 Subject 1o the provisions af the Act, shares may be
issuad which are to be redeamed or are lisble to be redesmed at
the aption of tha campany or the holder on such terms and In
such manner 88 may be providad by the articles

) The compeny may exercise the powars of paying
commissions conterred by the Act Subjact to the prowisions ot
the Act, any such cammussion may be satisfied by the payment
of cash of the allotment of fully or partly paid shares o¢ partly in
one way and partly in the other

5 Except as requirad by tew, no person shall be
recognised by the company as halding any ghare upon any trust
and (except as atherwite provided by the articles ar by law) the
cormpany shall not be bound by or recogruse any interest in any
shats gxcept &n absolute nght to the entirety thersof in the
holdar

SHARE CERTIFICATES

-] Every momber, upon becoming the holder ¢f any
shares, shall be entitled wathout pay t to one cartf tacall
the shares of each class held by hm {and upon transferring a
part of hit holding of shares of any class 108 cartificate for the
bal. of such holding) or saveral ceruficates sach for ond or
more of his shares upan payment for every certificate after tho
fust of such reasonable sum &3 the directors may determine
Every certficate shafl ba seaied with the sos! and shall spacdy
the number, class and distinguishing numbars (if any} of the
shases to which it relates and the amount or respective amounts
to be paid up therson The company shall not be baund 1 Issus
more than oae certificate for shares held Jointty by severs)
persans and defivery of a certificate to one jont holder shellbe a
sufficlent delivery to aff of tham

7 If a share certificate fs defaced, wom ovut last or
dagstroyed, it may be renewed on such terms (if any] as to
avidence snd indemnity and paymant of the axponses reasonably
Incurred by the company i mvestigatng evidence as the
diractors may determine but otherwise fras of charge, and (m the
case of defacament or wearing out) on delivery up of the old
caortiflcate

LIEN

B The company shall have a first and paramount lien on
avery share [not beng & fully paid share} for all moneys (wiather
presently payabla or not) payabla at a fixed time aor called in
respact of that share The diractors may at any time declare any
share 1o be wholly or in part exempt fram the provisions of this
regulation  The company s hen on a shara shall extand to any
amount payable in respect of 1t

: ] The company may sallin such manner as the duactors
determuna any shares on which the company has a lien if & sum
m rezpect of which the llen exists 15 prosently payable snd s not
pald within fourtean clear days atter notice has besn given to the
holdar of the share or to the person enistled to 1t m consequances
of the death orbankfuptcy of tha haldes, demanding payment and
stating that if the notice I3 not complied with the shares nay be
sold

10 To give offect 0 a sala the directors may authorise
some person 1o execiite an instrurnent of transfer of the shares
sold t0 or in accordance with the directions of the purchaser
The ttle of the teansforec ta the sheres shall not be affected Dy
any itregulanty or invalidity of the procesdmgs in refersnce to tha
sale

1" The net procssds of the sale, after payment of the
costs shafl be applied In payment of 8o much of the sum for
which the len exists as la presently payable and sny rasidue
{upon surrender 1o the company for cancellation of the certificate
far the shares sold and subpct to & ks Len for any moneys not
presently payable as axisted upon the sharas before the gala) ha
paid 10 the porson entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject 10 the terms of sliotment, the directors may
make call$ upon the mambers in respect of any moneys unpaid
on their shares {whather in respect of normnal value or premium)
and sach member shall (subject (o receiving st lsast fourteen
clear days’ notice tpecHying whan and whero payment is to ba
mada} pay to the company a8 required by the notice the amount
callad on his shares A call may be raquued to be pald by
mstaimants A call may, before receipt by the company of any
sum due theraunder, be revoked In whole or pert and payment of
a call may ba postpanad in whole or part A parson upon whom
a call s made shall remein liable for il calls made upon him
notwithstanding the subsaquent trenster of the shares In raspect
whareof the call was made

13 A call shall ba deemed to have been made et the time
whan the resolution of the directors authotising the call was
passed

14 The somnt holders of a share shall be jonty and
severally llable to pay all cells in respect thereaf




15 If & call remains unpaid after it has become due and
payabi¢ the person from whom It s dua snd payable shsll pay
interast on the amount unpaid from the day it became due and
payable until it 15 pard at the rate fixad by the terms of silotment
of the shar or in tha notice of the call or if no rate is fixed, at
the appropriate rate (83 defined by tha Act) butthe directors may
waive payment of the Interast whally or in part

16 An amount payable i respect of a share on allotment
or at any fixed date, whather in reapsct of nominal value or
premuwim oc as an instalment of 8 call, shall be deemed to be 8
call and If it & not paud the provisions of the articles shall spply
a3 I that amount had become dua and payable by virtua of a call

17 Subjact to the terms of sllotment the directors may
make amangements on the tssuo of shares for a difference
batween the holdars n the amounts and tmes of payment of
calls on their shares

18 I1 & call ramains unpaid after 1t has becoms due and
payable the directors may give to the parson from whom itis due
not lass than fourteen clear days notice requining payment of the
amount unpaid togother with any interest which may have
accrued The notice shall nama the place whete paymantis to be
made and shall state that i the notice 16 not complidd with the
shares i respect of which the cal was made will be fable to be
farfelted

19 |f the notice is not complied with any shara in respect
of which [t was given may befora the payment required by the
notica has been made be forfeited by s resolution of the
directors and the forfeiture shall include all dindends or other
maneys payable n respect of the forfeitad shares and not pad
before the torfaitura

20 Subject to the prowvisions of the Act o forfeted share
may be sald re allotted or otherwise disposed of on such terms
and m such manner as the directors detesmine either to the
person whao was before the farfeiture the hatder or to any other
person and at any time before sale, re aflotment or other
dispezition, tho forfal may be llad on such tarma as the
directors think fit  Whers tor the purposes of i disposal a
farfeited share ts to be transforred 1o any parson the directors
may authorise soma person to executa an [natrument of transter
of the share to that person

21 A perzon any of whose shares have been forfertad
shallceass to be s membaerin respect of them and shall surrander
to the company for cancellation the certificate tar the shares
forfaited but shall raman bahle te the company for 8! monays
which at the date of forfeiturs were presently payable by him to
the company in respact of those shares with interest at the rate
at which interest was psysble on thoss moneys before the
torfelture or, if na nternst was sa payable atthe appropriate rate
(as definad in tha Act) from the date of forfeiture untl payment
but the directors may waive payment wholly of in part or anforce
payment withaut any allowance for the valuo of the shares at the
ume of torfelture or fot any considerstion received on their
dispasal

22 A statutory declaration by a director or the secretary
that a share has bean forfeited on a specified date sheil be
conelusive svidence of the facts stated in it as against all persons
clalming 10 be entiied to the ghare and the declarston shall
(subject 1o the execwtion of an Insuument of transter
necessary) constitute a good ttle to the share and the person to
whom the share I3 disposed of a shalt not be bound to Bea to the
application af the cansideration, if any, nor shall his title to the
share ba affectsd by any ivegulsrity in ot mvalidity of the
proceedings in rafarence to the forferture or dispasal of the shara

TRANSFER OF SHARES

23 Tha instrument of transfer of a share may bs in any
usual farm ar 0 any other form which the directors may approve
and shall be executad by or on behalf of the transfercr and,
unless the shere s fully pard by ot on behal! of the transferes

24 The directors may safusa ta reguster the teansfer of a
shirs which is not fully paid to a person of whom they do not

approve and the may refuse to ragister the transfer of & share on
which the company has a lien Thay may also refuss to ragistar
& transfer ynless -

{a) it iz lodged at the office or at such other place as
the directors may appomt and Is accompanied by the certificate
tar tha shares to which It relates and such other evidence as tha
directors may reasonably require ta show the right of the
transfaror to maka the transfer,

(b} it is In respect of oaly one class of shares and
{¢] 1t 15 1n favour of not more than four transferees

25 1f the directors refuse 10 register a transfer of a share,
they shall within two months after the dato on which the transfer
wis lodged with the company send to the transferse natice af
the refusal

26 The registration of transiert ot shares or of any claza
of may be pended at such timas and for such periods
(not excesding thirty days @ any year) as the directors may
determine

27 Nc fee shall be charged for the rag wan of any
mstrumaent of transfar or athet document relating to or affecting
the trtle to any share

28 The pany shall be gntitied to retain eny Instrumant
of transfer which ls registerad, but any instrument of tansfer
wiuch the directors retuga to reguiter shall he ratumed to the
person lodging it whaen notice of the ratusal is given

TRANSMISSION OF SHARES

29 If a member dies the survivor or survivors whara he
was ajoint halder and his parsanalrepresentativas where ha was
a sale halder or the only survivor of ot holders, shall be the
only persons recognized by tha company as having any titls to bes
Intarast but nottung harain contained chall relaase the estate of
a deceased membar from any Hability v respect ot any shara
which had been jointly held by him

30 A petson becormung entitfed to a share tn consequence
of the desath or b ptey of 3 ber may, upon such
evid being produced as tha directors may properly require
slact elther to become the holdar of the shara or to hava some
person tad by him regi dasthe tr 1! (f he slacts
to baconma tha holder he zhall give notica to the campany to that
otfect If he elects to have another person rogistersd he shall
exactte an Instrumant of transfer of the share to that person Al
1ha articles relating to the transfer of shares shall appfy to the
notice ar Instrument of transfer as if it ware an instrument of
wansler axecutad by the mamber and the death ar bankruptey of
tha membaer had not occurred

3 A person becoming entitled to a share in consequence
of tha dasath or bankruptey af a ber shall have the nghts to
which he would be antitled if ha were the bolder of the share,
sxcept that he shall not, bafore being registered as the holder of
the share, be entitied in respect of it to attend or vote at any
mesting of tha company of at any separata meeting of the
holders of any class of ahares in the company

ALTERATION OF SHARE CAPITAL
a2 The company may by ordinary resolution -

{a) increazs its shara capital by naw shares of tuch
amount as the rasolution prescribes

{b) conaalidate and divide all or any of Ita share capitel
into shares of larger amount than its existing shares,

{c] subject to the pravisions of the Act, sub-dinde its
shares, or any of them, into shares of smaller amount and the
resolution may determine 1that es between the shares resulting
from the sub-division any of them may have any preference or
advantage at compared with the others. and

{d] cancal shares which st the date of the passing of
tha resolution, have not been teken or agreed to be takan by any
person and diminish the amount of its share capital by the




amount of the shares 20 cancelled

33  Whanevor 2z 8 tesult of a consolidation of sheres any
mambors would bacome antitied to fractions of a shars the
directors may, on behalf of those members, sell the shares
representing the tractions forthe bestpnce reasonably obtainatie
10 any person {including. subjoct to the provisions of the Act, the
company] and distributa the net proceads of sate in due
proportion among those membars, and the diractors may
authonse toma person to execite an mstrument of tratifor of the
tharas 10 or In sccordance with the direction of, the purch

The transfaree shall not be bound to see to the applicaton of the
purchase maney nor shall his title to the thares be atfected by

any wreqularity In or mvaldity of the p dings 1n refe (0]
tha sale
34 Subjact to the provisions of the Act, the campany may

by special resolution reduce its share capital, any capital
redemption reserve and any sharts premum ACCOUN! 1N BNY Way

PURCHASE OF OWN SHARES

3s Sublect to tha prowvisions of tha Act, the company may
purchase its own shares {including any redeamable tharas) snd
if it fs a private company make a payment in respect of the
redermption or purchase of sts own shares otharwise than out of
distributabla profits of the company or the proceeds of & fresh
1ssue of shares

GENERAL MEETINGS

36 Ak general meetings other than annual general
meetings shafl be called axtraordinary gensral mestngs

ar The ditectors may call general meetings and, on the
raguisition of members pursuant to the provisions of the Act,
shall forthwith procesd to convane en extraardinary genaral
meeting for a data not later than aight weaks aftar recerpt of the
requisiion i thera arg not withu the Umited Kingdom sutficient
diractors to calt & general meeting, any director ar any mamber of
the company may call a general mesting

NOTICE OF GENERAL MEETINGS

38 An annual genersl meeting and an extraordinary
general meeting called for the passing of & special resolution ar
a resolution appomnting & person as a director shall be called by
at least twenty-one claar days notce  All othar extraordinary
genaral mestings shall be called by at least fourteen clear days’
notice but a general meeting may be callad by shorter noticef rt
is 5o agreed -

{8} In the case of an annual gendral meeting by alithe
members entitled to artend and vote thereat, and

{b} in the case of any other maating by a majority in
number of the members having a nght to attend and vote baing
& majority together holding not leas than ninsty-five per cent, in
nemuna!l velue of the shares giving that nght

The notice thall spacity the time and place of the mesting and the
genaral nature of the businest 10 be transacted and in tha case
of an annual ganeral meetng shal specify the meeting as such

Subject to the provisions of the sriicles and 10 any restnctions
imposed on any shares, the notce chafl be glven to all the
members. to all perscns entittad te a share in consequence of the
desth or bankruptcy of & member and to the directors and
auditors

39 The accidental amission to give notice of amesting to,
of the non-raceipt of notice of 4 meating by, any person antitled
to recesve notice shall hot wvalidate the procesdings st that
maating

PROCEEDINGS AT GENERAL MEETINGS

40 No bustness shall be transactad at any mesting unless
u quarum b presect. Two persons anutled to vate upon the
husiness to ba transacted each being a member or a proxy fora
member or a duly authorised represantative of acorporation ehall
be a quorum

41 If sch 8 quorum 18 not present within half an hour
trom the time apponted for the meating, or If durnng a meating
such a quorum ceazes to ba present, the meeting shall stand
adjoumed to the same day In the noxt week at the same time snd
ptace or to such time and placa as the directors may determine

42 The chairman, if any, of the board of directors orin his
abgence soma other diector nomwnated by the directers shall
presuia as ch of the ung, but if naither the charman
nar sueh othar director {f anyl be present withen fittesn munutes
atter the time appointad for holding the mesting and willing to
act, the direetors prasent ghall alect ons of their number to be
chairman and, if there s only ona director present and willing to
act, he shall be chalnan

43 tt no director is wilkng to act as chairman, or it no
director is presant within fifteon minutes aftar the time eppointad
tor holding the meating the mambers present and antrtled to vote
shalt chooss one of thes numbaer to bhe chalrman

a4 A duector shall, notwithswanding that he s not #
mamber, be sntitiad to attend and spaak at any gensral maeting
and 21 any saparate meeting of the holdere of any class of shares
in the company

45 ‘Tha cha:man may, with the consent of a meeting at
which 8 quarum s predent {and shall if so directed by the
maatmg), adjourn the meeting from timé to time and from place
1o place, but na business shall be transacted at an adpurned
meeting ather than business which might properly have been
transacted at the meeting had the adjoumiment not taken place

When a meeting 18 adioutned tor {ourteen days o mare st least
sevan clear days’ notice shali be given spocifying the time and
place of the adjourned meeting and the ganeral nature of the
busi to be ed Otherwise it shall not be necessary to
give any such notice

48 A resalutlon put to the vote of & meeting shall be
decwded on a show of hands unless before or on the decleration
af the result of, the show of hands a poll is duly demandaed
Subject ta the provisions of the Act a poll may be demanded -

() by the chawrman or

ib) by at least two mambere having the right to vatae
at tha meeting, or

(c} by a member or members representing not less
than one-tenth of the total voting nghts of afl the members having
tha nght to vota at the mesting or

{d) by a member or membars holding shares contarng
arightto vote at the mesting being shares on which an zggregate
sum has baen paid up sgual 10 not less than one-lenth of the
total sum paid up on all the shareas conferring that right,

and a demand by & person as proxy for a member shall ba the
same as & demand by the member

47 Untezs & poll s duly demanded s declaration by the
chaifman that a resolution has been carned or carded
unarunousty, or by a particular majonty, of lost, or not carned by
8 particutar majority and an entry to that effect in the minutes of
the meating shall be conclusive evidance of the fact without
proof of tha number or praportion of the votes recorded in favour
of or sgainst the resclution.

48 The demand for s poll may, before the pollw taken be
withdrawn but only with the t of the ch and @
demand so withdrawn shall not be taken 1o have Invatidated the
raguit of & thow of hands deciared bafors the demand wat mada

a9 A poll shall ba taken as the chairman directs and he
may appoint scrutineers (who need not ba membars) and fix »
time and place for declaring the result of the poll  The result of
the polt shall be deemed ta ba the resotution of the meeting at
which the poll was demanded

50 in the case of an equality of votas whether on a show
of hands or on a pali the chairman shall bo entitled ta a casting
vote In addition to any other vate he may have

51 A poll demandad on the slection of & chsirman ar on




» qQ ian of ady shall be taken farthwith A pofl
damandged an any othar question shall be taken elther torthwlith
or at such time and place as the chairman directe not being more
than thurty days aftar the poll is d ded The d d fora
poli thall net prevent the cont of a g for the
transaction af any business other than the question on which the
poll was demanded If a pall it demanded bafore the declaration
of the result of & show of hands and ths demand is duly
withdrawn, tha meeting shall continue as if the dermand had not
been made

52 Mo notice naed be given of a pall not taken forthwith
if the time and ptaca st which It & to be taken are announced at
the mesting at which it 18 damanded in pny other cazs st least
seven clear days’ notice shall be given spacifying the time and
place at which the poll is to be taken

53 A resolution in writing executed by or on behalf of
aach member who wauld have bean entitlad to vote upon itif it
had besn proposed 8t a general maeting st which he was present
shall ba as affactual as if 1t had been passed at a ganeral mesting
duly convenad and heid sand may contist of several mstrumants
in the like form each exeacuted by or on beholt of one or more
members

VOTES OF MEMBERS

54 Subject to any nghts ar restrictlons attached to any
shores, on a show of hands every member who (being and
indoidual) 18 present in parsan or (baing a comaration) 18 presant
by duly awthorised raprasentativa, not being himself a membar
entltied to vote shall have one vote and on a pall every mamber
shall have one vote for every share of which he is the holder

55 In the case of joint holders the vote of the serior who
tenders & vots, whather in parsan or by proxy, shall be accepted
to the exclusion of tha votes of the other |aint halders, and
sanforlty shall be detarmunod by the order in which tha ramas of
the holders stand in the ragitter of members

56 A member in respact of whom an order has baan made
by any court having unsdiction {whether in the United Kingdom
or eisewhere} in matters concerning mental disorder may vote
whather on a show of handa or on a polt by his receiver curater
bonis or other person autharised in that bahalf appointed by that
wourt, and any such receiver, curator banls or other person may,
on a poll, vote by proxy Ewvidence to the sstisfaction of the
directors of the autharty of the person claimung 10 exercise the
right to vots shall ba deposited at the office, or at such gther
place as specdiad in accordance with the articles for tha deposit
of instruments of proxy not less than 48 hourg before the time
sppointed for halding the meeting or adjourned mesting at which
the nght to votes is to be exercisad and in default the right to vote
shall not be exarcisable

57 No membar shall vote at any general meeting ar at any
separate meeting of the holders of any class of shares in the
company esthar in parsen or by proxy, in respect of eny share
held by him unless all moneys presantly payabls by humin respect
of that gshare have baen paid

58 No objection thall be raised to the qualification of any
wvoter except at the meeting or adjournsd mesting at whuch tha
vote ob]acted ta s tendered, and avery vote not dissllowad at tha
maoting shall be valid Any objection made In due time shall b
referrad to the chairman whose decision shall be final and
conclusive

59 On a poll vatas may be given either personally ot by
proxy A member may appoint mare than one proxy to attend on
the sama occaslon

€0 An instrumant appainting a proxy shail bs in wnting,
axecutad by or on behalf of the appointor and shall be In the
following form (or in a form 8t near thereto as circumstances
allow or in any other torm which is usual or which the directors
may approve) -

PLC/Limited
1/\Wa , of
Jbeing & member/members of the above-named
company, hareby appont of , or fading

him of .88
myfour proxy to vote In my/our namels] and on my/cur behaif at
the annual/axtracrdinary general meeting of the company to ba
held

on 19 . and at any
adjournment thereaf

Slgnad on 18

61 Where it is desirad to aHord members an opportumity

of instrueting the proxy how he zhall act the (nstrument
appointing a proxy shall be in the following form (or In a farm as
near thoreto 83 clircumstancex sllow or 1n any othar torm which
15 ususl or which the diractors may approve) -

PLC/Limuted
I'We .ot being
a
mamber/members of the above-named company, heraby
appoint of
. of taling hem of
. a8
my/our proxy to vote in myfoust names(s) and on my/our behalf at
the Ifaxt dinary goneral ting of the pany, to be
held on 19 . and at any adjournment thereof

This form is to be used in respect of the resclutions mentioned
baiow as tollows

Resolution No 1 “for *againsut

Reaclution No 2 *for *against

*Strike out whichever Is nat desired

Unless otharwise instructed, tha proxy may vote as he thinks fit
or abstaln from voting

Signed thus day of 19

62 The instrument sppoinung a proxy and any authorcty
under which it 15 executad or a copy of such authonty certifled
natanaily or in same other way approved by the directors may -

{a) be depoaited at the office or at such other place
wrthin the Unitad Kingdom as is xpecified in the notice convering
the masung or in any instrument of proxy sent cut by the
cempany In relation to tho maating not less than 48 hours before
the time for holding the meating or adjourned meeung at which
the p d in the instrumant proposes to vote, or

(b) Inthe case of a poll taken mare than 48 hours after
¢ is demandyd, be deposcted as atoresaid after the poll has bean
demanded and not less than 24 houts befara the time appeinted
for the t1aking of the poll, or

te) where tha pall is not teken forthwith but is taken
not more than 48 hours sfter it was demanded, be deliverad at
tha meeting at which the poll was demanded to the charman or
to the socrotary or to any diractor,

and an instrument of proxy which 1 not depositad or delivered in
a manner £0 permtted thall be invalid

63 A vote grven or poll demsnded by peoxy or by the duly
authorised reprasentative of a corporatign shall be vahd
notwithstanding the previous determination of tha authority of the
person voting or demanding a poll unless noticea of the
determination was received by the company at the office or at
such other ptace at which the instrument of proxy was duly
depositad bafore tha commencemant of the maating or adjourned
meoting at which tha vote is given or the poll demanded or (in the
case of a poll taken otherwise than on the same day as the
maeting or adjourned Ing} the time appointed for taking the
poll

NUMBER OF DIRECTORS

64 Unlasz otharwise determined by ardinary resolution,
the number of directors (othar than alternate directors) shall not
be subject to any maximum but shall be not lass than two

ALTERNATF DIRECTORS

65 Any director (other than an atternated director) may
appoint any other director or sny other person approved by
resolution of the directers and wliing to act, to be an altarnate
direttor and may remove from office an alternate director so
appomnted by hom




66 An altermate director chall be entitled to racaive notice
of afl meetings of directars and of all meetings of committees of
diractors of which hia appointar rs a member, to attend and vote
st any such mesting at which tha director appainting bum Is not
personally present, and generally 1o perform all the functions of
his appointor 25 a director In his absence but shall not be sntitled
ta raceive and remuneration from the compeny for his services as
an sltemate drector Byt it shall not ba necessary to give notce
of such a meetmg to an alternate director who is ahsent from the
Unntea rungdom

&7 An slternate diractor shall cease to be an altemate
director if his appolntar ceases to be a diuactor but, 1f a director
ratiras by rotation or otherwise but s reanpointed or deemed to
have beon reappointed at the meeung at which ha retires, any
appolntment of an alternate dirsctor made by him which was In
force immadiately prior 10 his retirament shall continue after his
reappaintment

68 Any sppointment ot ramoval of an siternata director
shall be by notice to the compeny signed by the diractor making
of revaxmng the appointment or ;v any other manner approved by
the diractors

€9 Save a8 otherwise pravided in the articlex an alternate
directar shall be deamed for all purposes 10 be a diractor and shafll
alone be rasponsible for his own acte and defaults and he shall
not ba desmed 10 be the agent of the derectar appomting tim

POWERS OF DIRECTORS

70 Subject to the provisions of the Act the memorandum
and tha articles and ta any directk given by spacial resotutlon

the buginess of tha company shall be managed by the diractors
who may exercise all tha powers of the company N aiteration
of the memorendum or articles and no such direction shall
invalidate any prior act of tha directars which would have baen
walid f that alteratran had not been made or that direction had not
bean given The powers given by thus regulation shall not be
limited by any special powaer given 10 the directors by the articles
and a meatng of diractors at which a guorum s present may
exegrcise all powers exercisable by the directars

Al Tha directors may by power of attomey or otherwise
appoint any person to be the agent af the company for such

untess & rasolution for the reappointment of the diractor is put to
the meeting and lost

76 No person other than a dwactor retiring by rotstion
shall bs appainted or reappainted a diectar at any ganeral
masting uniess -

{#) he It racommended by the directors, or

{b) not isss than tourtesn nor more than thirty five
clear days before ths date appointed for the masting notice
executed hy s membar qualified to vots at the meeting has bean
given to the company of tha intention to propose that persan for
appointment or reappointment stating the particulars which
would, i ha were 30 appointed or resppointed, he raguired to be
included in the company’s register of dirsctors together with
notica axecuted by that person of his willingnesa (o be sppointed
or resppointad

77 Mot less than seven nor mora than twenty eight clear
days before the date appointed for holding a general mesting
notice shall be given 10 all who are entitted to receive notice of
the meeting of any person [cther than a dwector retiring by
rotation at tha meeting) wha is recommeanded by the directars for
appotntmont or reappointment as o duectar at the meeting o1 in
respeact af whom notice has been duly givan to the company of
the intention to propase lwm at the meeting for appointment or
reappointment as o directar  The notice shall give the particutars
of that person which would, if ha wers so appointed or
raappointad, be required to be inciuded in the company s register
of directora

78 Subject aa aforesaid, the company may by ordinary
resolution appaoint a person who 15 willing to act to bo a director
either to fill a vacancy or as an additional director and may also
detarmina tha ratation in which any addrtional directors are to
retire

79 The directors may appoint & person who [s willing to
act to ha a director, either 1o fil & vacancy or as an addruonal
director provided that tho appointment does not cause the
numher of dusctors to exceed any number hxed by or in
sccordance with the articlaz as the maximum numbar of
directars A director so appointed shall hoid office anly until the
naxt following annual general meeting and shafl not be taken into

purposes and on such conditions as they determine, including
sithamty tor the agent to delegate afl or rny of his powers

DELEGATIQON OF MRECTORS' POWERS

72 The directors may delegate any of their powars to any
committae consisting of ona ar more directors They may also
deolagate to any managing diracror ar any directar holding any
other executive offico such of their powdrs as they conssder
desgirable to be axarcised by him Any such delegation may be
made subjact to any conditions the diractors may impase, and
either collateraliy with or to the exclusian of their awn powers
and may be ravakad or a'tersd Subject to any such canditons,
the proceedings of & committes with two or more members shall
be govemed by the articles regulating the procesdings of
directars 8o far as they are capatle of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

23 At the first annual general moeting afl the directors
shall retire from office, ard 8t every subsaquent annua! ganerzl
maeting one-thind of the directors wha are subject ta retrament
by rotatian or, {f thelr numbar ls not thrae or s muttple of thraa

the number nearest to one-third shall retire from office, but, if
thers i1s only ane director who is subjact to retirement by rolation,
he chall retre

74 Subject ta the pravitlons of the Act, the directors to
ratira by rotation shall be those wha have baan langest in office
since their last appointmant or reappointment, but a1 between
pergons who becama of wers tast reappeinted directors on the
same day those to retire shall (unless they otherwise agree
among themselves) ba determined by lot

75 If the company at the meeting at which a duector
ratires by rotation does not fill the vacancy the ratinng duector
shall, it wiling to act, be deemed to have been reappointed
unless &t the maeting it i1s resolved not to Fll the vacancy or

s 1t in determining the directors who are to retire by rotation
at the meeting If not reappointed at such annual general
maating he shall vacate office st the conclusion thareof

80 Suhjact s aforesald e director who retires at an annual
geaneral maeting may if wiliing to act. be reappointad If he is
not reappointed, he shall retain offics until the meeting 2ppolnts
sameone in his place or if it doas not do sa, until the end of the
maeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS
a1 Tha office of & diector shall ba vacated It -

{a] he ceases to be a director by virtue of any
provision of the Act or he bacomes prohibited by law from bemg
a director, or

(b] he becomes banknupt or makes any arrangament
or composition with he craditors genarally, or

(e} he i3, or may ba, sutienng from mental disorder
and eithar -

{0) he iz admuttad to hosphtal in pursuance
of &n application for admission for treatmant under the Mantal
Health Act 1883 or, in Scotland, an application for admission
undot the Mental Health {Scotland} Act 1960, or

(ii) an order ¢ made by a court having
jurisdiction [whether in the United Kingdom or elsewhers) in
matters concermung mental disorder for his detention or for the
appointment of a recelvar curator bonis ar other perton to
exorcise powars with respect to his property or sffairs or

{d) ke resigns his office by notice to the company, ar

{e) ha shall formore then six congecutive months hava




been Abaant without pstmission of the directors frommeetings of
directars held dunng that parfod and the directors resolve that s
offics be vacated

REMUNERATION OF DIRECTORS

g2 The dwrectors shall be entitled to such remunaration as
the company may by ordinary resolution determina and, unless
the resolution provides otharwisa, the remunaration shall be
dueemed to s.crue from day 1o day

DIRECTORS’ EXPENSES

83 The directors may be paid all travellmg hotel and
other expenses proparty Incusred by themin gonnaction with thele
attendance at meatings of directors or committaes of directors or
gsneral mestings ot separata meetings of the holders of any class
of shases or of debenturas of the company or othérwite in
connection with the discharge of their dutles

DIRECTORS” APPDINTMENTS AND INTERESTS

84 Subsct to the provisions of the Act the directors may
appoimt cne of more of their number to the otfice of managing
ditectar or 1o any other executive affice under tha company and
may enter into 8n agrasment or arrangement with any diwector for
hiz smployment by the pany or for the provision by him of
any services autside the scope of the ordinary duties ot a
director  Any such appointmant, sgs ara may
ba made upon such terms as the directors determine and they
may remunaerate any auch director for his servicas as they think
fit Any appointment of & director to an sxecutive office shall
terminate if he cezses to be a director but without prejudice 1o
any claim to damages for breach of the contract of service
between the duactor and the company A managing diroctor and
& director holding any other exgcutive office shall nat be subject
to rotrement by rotation

85 Subymetto the provisians of the Act, and provided that
he has disclosed to the directars the nature and extent of any
material intsrast of hia, 8 director notwithstanding his affice

(8] may be party 1o, of otherwise interested wn, any
transaction or amangement with the compsny ar in which the
company is atherwiss interested,

{B) may be » director or other ofticer of, or smployed
by or a party to any transaction or arrangement with, or
otherwlse interested in any body corporate promoted by the
ecompany or in which the company Is otherwise mteregted, and

{2] shall not. by reascn of hig office, bo accountabla
to the company for any benefit which he darives from any zuch
offica or employment or from sny such trensaction ar
arrangement or from any mterest in any such body carporats and
no such transacton or amangament shall ba llabla to be svoided
on the ground of any such interast or benefit

as For tha purposes of regulation 85 -

{a} & ganaral notice given to the directors that a
director is ta be ragarded as hawng an interest of the nature and
extant specified in tha notice [n any transaction or acrangemant
i which a gpecifid parson or class of persons Is interested shall
be deamed to be a disclosure that the director has an interest in
any tuch transaction of the natura and extent so specilisd, and

b} an Interast of which a director has no knowladge
and of which it 13 unreasonabla ta xpect him to have knowledge
shall not be trasted as an :nterest of his

DIRECTORS GRATUITIES AND PENSIONS

a7 The dirsctors may prowvide beanefitz, whethar by the
payment of gratuities or pansions or by :nsurance or otherwise,
for any director wha has held but no longer holds any exscutive
otfice or employment with the company ¢ with any body
corparate which 13 or has been a subsidiary of the pany o1 a
pradecassor in bumness of the company or of sny such
subsidiary, and for any member of his family (including # spouss
and a former apouse) or any person whe is or was dependent on
him and may (as well before as after he ceases to hold such
office or emplayment} contnhute to any fund and pay premiums

for the purchase of provision of any such benefit
PROCEEDINGS OF DIRECTORS

a8 Subject ta the pravisions of the arucles, the directars
may regulate their proceadings as they thmk fit & director may,
and the secretary at the request of a director shall, call a meeting
of the directars [t shall not be nacessary to give notice of a
meeting to 2 duactor who is absent from the United Kingdom
Qusstions srising st & meesting shall be declded by a majonty of
votas [n the case of an equality of votes the chairman ghall
have a second or casting vote A director who 1s 3lso an
shernata director shall be entitlad inthe absence of his appaintor
10 a separate vote on behalf of hus appomnter in addifion to hia
own vote

B89 The quarum for the transaction of the business of the
directors may be fixed by the directors and unless sa fixed at any
other numbar shallba two A person who holds affice only a3 an
sltamate director shall, of his appointarig nat present be counted
n the quorum

90 The continuing directara or a sole continulng diractar may
act notwhhstanding any vacancies in thelr numbar but i the
numhber of directors 1s fess than the number fixed as the quorum,
the continuing directors or director may act only for the purpose
of filling let ar of call g { mesting

a1 The directars may appoint one of thair number to be
the chairman of the board of diwactors and may at any time
remove him from that offlce Unless ha is unwilling to do 8o, the
dwector sa appointed shall preside 4t every meeting of directors
st which he is prasent But if there 1s no diractar halding that
office, ot it the duector holding ot is unwilling to preside or 1s not
present wit'tin five munutes after the tms appointed for the
meating the directers present may appoint one of their number
to be chainnan of the meoting

az All acts dgae by a meating aof directors. of of a
committes of directors or by a person acting as a duactor shall,
notwithstending that it be afterwards discovered that there was
a defect in the appomtment of any director or thot any of tham
were disqualified from holding office or had vacatsd office or
were not anutied 10 vota, be ag valid as «f every such person had
bean duly appointed and was quehlied and had continued to be
a directer and had been entitiad to vote

93 A resolutign ;v wrlting signed by all the directors
antitied to receive notice of a meating of directors or of a
committee of directars shall bo as vaid and effectual as if it had
been passed at 8 masting of diractors or (as the case may be) a
cammities of directors duly convenad and held and may consist
of several documents in the (ke form each signed by ane ar mora
directors, but & resolytion signed by an alternate director need
not also be smigned by twe appointor and i it 13 signed by a
director who has appointed an aitemnate director it need not be
s:igned by the attemate director in that capacity

a4 Save as otherwiso provided by the articles, a director
thall not vote at a meeting of directors or of a committes of
directors on any resstution concerming a mattar in which he hag
directly or indirectly, an interest or duty whuch s matarial and
which conflicts or may conflict with the interasts of the company
unless hia interest or duty ansas only because the cate falis
within ons cr mors of the loliowing paragraphs -

{a) the resolution relates to the giving to him of &
guarantee, secunty, or indemnity in respact of moneylet to, or an
oblgation incurred by him for the benefit of, the company or any
of its subsidianes,

(b} the resolution relates to the giving to a thrd party
of s guarpnites, secunty. or indamanlty in respect of an oblgatian
of the company or any of its subsidianes for which the director
has assumad responsiblifty in whaole or part and whether alone or
jointly with others under a guarantse or indemnity or by the
giving of sscunty,

{¢) hug interest arises by virtue of his subscribing or
zgrening to subscribe for any shares, debentures or other
securities of the comprny or any of its subsidiaries, or by virtue
of his being, or Intending to become, a participant wn the
underwriting or sub underwrlting of an offer of any such sharey




debentures, of other secunties by the company or any of hs
subsidiaries for subseription, purchese or sxchange,

{d} tha regolution relates in any way to a retirement
benehis scheme which has been appraved, or ls conditonal upan
approval by the Bosrd of inland Revenus far texation purposes

For the purposes of this ragulation an Interest of a person who
is for any purpose of the Act (excluding and siatutory
modification thareot nat in torce whaen this regulation becomes
binding on the company] connectad wrth & diractor shall be
tr d as an int t of the d and in refat to an
alternate director, an interast of his appointor shall be treated as
an Interest of the altemete director without prejudice to any
Intarast which the altamate director has otherwise

a8 A director shall nat be counted inn the quornmm presant
at 8 moating in relation to a rasolution on which he Is not entitfed
10 vote

96 The campany may by ordinary resclution suspend or
relax to any extent aither generally or in respect of any particular
matter any prevision of the aructes prohibiting a diractor from
vauing at a meeting of directars or of a commitiee of directors

a7 Where proposals are under considaration conceing
the appointment of two or more directors 1o offices or
employments with the company of any body corporate in whuch
the company & mtarested the proposals may be divided and
congidarad in relation to sach director separately and {provided he
i not for another reason precluded from vouting) each of the
directors concarnad shall bs sntitled to vats and be counted In
the quorum in respect af sach resolution except that canceming
his awn sppomtmeant

a8 if a questron anses at a meeting of drectors or of a
commuttea of directors as 10 the nght of a director ta vate, tha
question may, befera the conclusion of the meeting be refarred
to tha chalrman of the meating snd his rulug in (elatian to any
director othar than himaelf ghall be final and conclusive

SECRETARY

a9 Subject to the provisions of the Act, the secretary
shall ba appointed by the diectors for such term, at such
remunaration and upon such condrions as they may think fit, and
any secretary 50 appointed may be ramoved by them

MINUTES

100 The directors shall causa minutes 10 be made in books
kapt for the purpose -

{al of all appointments of cfficars made by the
directors, and

(b} of all proceadings at meetings of the company of
the haolders of any class of shares tn the company, and of the
directors, and of committaes of directors Ingluding the names of
the directors presant at each such maeeting

THE SEAL

101 The seal shall only be used by the authonty of tho
directors or of a commuttee of duwectars eucthordsad by the
directors The directors may getenmne who ahall sign any
instrumant to which the scal is affixed and unfess otherwise so
datarituned it shall be signed by a8 director and by the secratary
ar by a secend diwectot

DIVIDENDS

102 Subject 1o the provisions of the Act the company may
by ordinary resolution declare drvidends in accordance with the
rexpactive rights of the members, but no dividend shall excaed
the amount recommended by the dirsctors

103 Subject to tha prowisions of the Act the directars may
pay intarm dradends «f 1t appears to them that they aro justifiad
by the profita of the company lable for distnt If tha
shara capital 13 dividad ito differant classes. the directors may
pay Intenm drvidends on shares which confer deferred or non-
profarred nghts with regard to dividend as wall as on sharas

which confel preferential rights with regard 10 dividend, but no
Interim dividand shall be paid on shares carrying deforred or non-
praferred rights i€ at the timo of payment, any preferental
dondend iy in arrear The dirsctors may also pay at ntervals
gortiad by them any dividend payable at a fixed rate if it appears
to them that the profits savailable for distrdbution justify the
paymant Provided tho directors act in good falth they shall not
incur eny llability to the holders of sharea confernng preferred
nghts for any loss they may suffer by the lawful payment of an
intarim dividend on any shares having deferrad or non-preferred
nghts

104 Excapt as otharwise provided by tha nghts attached
to shares, ¢!l dividands shz!l be declared and paid according to
the amwount: paid up on the shares an which the dividend s paid
Al dividends shall be apportionsd and paid groperucnataly ta the
smounts pald up on the ghares during any portion or portians of
the pericd in respect of which the dividend Is pald but, if any
share 13 Isguad on terms providing that ¢t shall rank for dividand
at from a particufar date, that share shall rank for dividend
accordingly

705 A general meatng declaring a dividend may upon the
recommendation af the directors, direct that it shall be satsfied
whally or partly by the distribution of ansets and, where any
difficulty anses in regard to the distribution the directors may
settla the tame and m particuiar may isaue fractional certificates
and fix the vatue for distribution of any assots and may datermine
that cash gshall ha paid to any member upon the footing of the
value so fixed in order to adjust the nghts of members and may
vast any assets in trustees

106 Any dividend or other monays payable inrespectof &
share may be paid by chaqua sent by post to the registersd
address of the person entitled or, If two or more parsons are the
holders of the chare or ara jointly entitled to It by reason of the
death or bankruptoy af the holder to the registered saddress of
that ane of those petsons whao is first named in the register of
membars or to such parsan and to such address as the persan or
persons entltled may i writing direct Every chaqus shall be
mada payable to the grder of the person or parsons entitled or 1o
such other person as the parson or persons entitied may i
wrding diroct and payment of the cheque shah bs a good
discharge to the company  Any joint hoider or other person
Jointty antitl}d to a share as aforasaid may gwve racelpts for any
dividend ar other moneys payable in respect of the share

107 Mo dividend or other moneys payable in respect of a
shars shall baer t agall the T otherwise
provided by the rights attached to the share

108 Any dividend which has remained untialmed for
wwaelve years from the date when it becams due for paymeang
shall if the dwectors so resnlve, he forfeited and ceases ta remam
owing by the company

ACCOUNTS

109 No member shall {as such) have any right of inspecting
any acoountmg racards or othar book or documant ot the
company except as canferrad by statute or authorised by the
dwectors or by ardmary resalution of the compeny

CAPITALISATION OF PROFITS

10 The directors may with the authority of an ordinary
resolution of the compeny -

(a) subect as herelnafter prowvided, resclve to
capnatizse any undrvided profits of the company not reguired for
paying any preferential dividend {whether or not they are
availabie for distnbution) or any sum standing to tha credit of the
company & ghara premium account or capltal redemption reserve,

(o} appropriate the sumresoived to be capltalised to
tha members who would have baen entitled to it uf 1 weare
distributed by way of dividand and m the samae preportions and
apply such sum on ther bahalt either in or towards paying up tha
amounts, i any, far the time being unpaid on any shares held by
the respectively, or in paying up In full unissued shares or
dabentures of the company of a namnal amount equal to that
sum, and allot the shares or dahantures cradited as fully pad to
those members, or as they may duéct n those proportions, or




partly in onre way and partly In the ather but the share premium
account, the capital redemption reserve and any profits which
are not avallable for distribution may for the purposes of this
regul only be apphed in paying up unissued shares to be
aliottad to mambers creditad as fully pad.

{c) make such provislon by the issue of fractional
certificates or by payment in cash or otherwise 8& they determine
1n the case of sharas or dabentures bacaming distributable undar
this regulation in fractions, and

4] suthonse any parsan 1o enter on behalf of all the
members concerned ints and agreement with the compeny
providing for the allotmant to them respectively, creditad as fully
paid, of any shares or dabentures to which they are entitiad upon
such capitafisation, any agreement made undar such authority
being binding on all euch members

NOTICES

in Any notice to bs givan to or by any person pursuant
to the articles shall be in writing except that » notlca calling a
muesting of the directors noed not be i writing

112 The company may give eny notice to & mamboer either
parsonslly ar by zending it by post in a prepaid envalope
addressed to the mamber at his registered eddrass or by leawing
It st that address In the case of joint hotders of a share, all
notices shall ba given to the jont holder whose name stands first
In the register of members in respect of the joint holding and
notice $0 given shall be sufficlent notice 10 all the

jontholders A member whoso registered address is not withn
the United Kingdom and who gives to tha company an address
within the Lintted Kingdom at which potices may be given to him
shall be antitled to have notices given to him st that address, but
otherwizs no such member sholl be entitiad to recerve sny natice
from the company

113 A member prasent, aither n person or by proxy, at sny
maeting of the campany or of the holders of eny class of shares
in the company shall ba deemed to have received natice of the

maating and, where requisita, of the purpases for which 1t was
callad

114 Every p#rson who becomes entitied to a shara shall be
bound by eny notice in respact of that share which, before hes
name is anterad m the rogistar of membars, has besn duly glven
1o & pargon from whom he derlves hus title

115 Progf that an envelopa contaimng & notice was
properly sddretsed prepaid and posted shall be conclusve
avidance that the notice was given A notice shall be deamed to
be grven st the expiration of 48 hours after the envelope
containing It was posted

116 A notica may be given by the company ta the persons
entitled ta a share in conseqguence of the death or bankruptcy of
a member by sending or delivering it, in any manner authorised
by tha articles for the giving of notice to a mamber, addrassad to
tham by nama, ar by the title of reprasentatives of the daceaged,
or trustes of the bankrupt or by any Hke description at the
addrecs {1 any within the United Kingdom supplled for that
purpcae by the persans clarming to be so entrded  Until such an
address has been suppled, a notice may be glven n any manner
I winch it might have been given o the death or bankrupicy had
not occurred

WINDING UP
117 If the company s wound up. tha liquidator may with
the ion of an eXtraordinary resolution of the company and

any other sanction requirad by the Act, diwvide among the
mambaers i3 spece the whole or any part of the azsets of the
company and may, for that purpose, valuve any assets and
detarmine how the division shall be carmed out as hetwesn the
membars or different clagses of members The lquidator may,
with the like sanction vest the whole or any part of the assets in
trustees upon such trusts for tha banefit of the members as he
with like sanction determines, but no membar shall be welled
to accept any assets upcn which there 1s a Liability

NDEMNITY

118 Subject to the provisions of tha Ast bul without
prejudics to any indemnity to which a director may otharwite ba
entitted, every diractor or athor officer or auditor of the company
shal be indemnified out of the nssats of the company agamnst any
Labitity Incurred by him in defending any proceadings, whather
chvil or criminal, i which judgment ts given i his tavow: or n
which ha is acquitted or in connection with any application In
which rellef i3 granted to him by the court from liatulity for
negligence detault, braach of duty or breach of trust in relation
ta the aftairs of the company




