THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

AUCTION FINANCE LIMITED

The meaning of certain words used in the Adicles:

The following {able definges some words used in the Articles. After the Articles
there is a glossary which explains various words and expressions which appear

in the Memorandum and the Articles.

The glossary is not part of the

Memorandum or Articles and does not affect their meaning.

Words
Articles

the Act

Memorandum

Table A

Preliminary artlicles

Definition

The Articles of Association of the
Company

The Companies Act 1985 and any
amendments to or any re-enaciment
of that Act.

The Memorandum of Association of
the Company

Table A in the schedule to the
Companies  (Tables A fo  F}
Regulations 1985 (as amended by
the Companies (Tables A to F)
{Amendment) Regulations 1985 and
The Companies Act 1985 {Electronic
Communications) Order 2000)

1.1 The regulations contained in Table A apply to the Company.

1.2 Words which refer to a single number also refer to plurol numbers and

the other way round.

1.3 Words which refer to males also refer to females and to companies.

1.4 References to a ‘person' or ‘people’ include companies, corporations
and unincorporated associations.
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Allotment of shares

2.1 The directors of the Company will have full control, of the shares which
are part of the Company’s authorised share capital.  During the five
years from the date of incorporgtion they may allot these shares ond
other relevant securities to people on terms and conditions as they see
fit. However, the directors may not issue more shares than are
comprised in the authorised share capital. Afier the five year period the
directors may aliof the shares under any agreement or offer to do so
which was made before the five year petiod ended. This authority may
at any time be revoked, varied or renewed by ordinary resolution of fhe
Company.

2.2 Unless there is a special resolution to direct otherwise, the Compaty wii
vifer shares which the directors propose to allot and which are not part
of the Company’s authorised share capital when the Compaﬁy
became a corporation to the shareholders of the Company in
proportion {0 the number of shares the shareholders already hold. The
Company will offer these shares by notice for a fimited period of at least
14 days affer which time the offer will lapse. After that period the
Company will offer any remaining shares fo those who have already
accepted all the shares the Company has offered them in proportion to
the number of shares held before the original offer was made.

There may be shares left over which the Directors cannot offer under the
above provisions except as fractions. The directors may deal with these
shares or with any shares released by special resolution (see above) as
they think fit. However, the directors must not dispose of these shares on
ferms which are more favourable than the terms on which they were
offered to the shareholders.

23 Aficle 22 has effect subject to Sections 80 (which defines how the
directors may be authorised to aliot shares). 80A (which defines how the
duration of the authority may be extended] and 379A {which dedls
further with the extension of the authority) of the Act.

2.4 Under Section 91{1) of the Act, Sections 89{1) and 90(1} 1o (¢) (inciusive)
of the Act do not apply to the Company.

3. The Company has a lien over all shares including fully poid shares
registered in the name of anyone who owes of has a fiability to the
Company. Regulation 8 of Table A which dedls with fiens over shares is
modified accordingly.

Transferring shares

4. Notwithstanding anything contained in these articles, the directors shall not decline to
register any transfer of shares, nor may they suspend registration of any shares where
such transfer is executed by any person to whom such shares have been charged by
way of security, or by any nominee of any such person, pursuant to a power of sale
under such security, and a certificate by any such person or any employee of any such
person that the shares were so0 charged and the transfer was so executed shall be
conclusive evidence of such facts
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Transmission of shares

§ 5.1 Regulation 31 of Table A does not apply to the Company and the
following Article 5.2.applies instead.

5.2 It ashareholder dies or is declared bankrupt, the person who receives his
shares will have the same rights as the shareholder except that until
registered as the new shareholder, that person will not be entitled to
attend and vote at any company meeting (also known as «
shareholders’ meeting) or at a meeting of the holders of the relevant
class of shares {if there is more than one ciass). if the Company is
without directors for any reason however the new shareholder will be

entitled to vofte on any resolution to appoint a new director before
being regisiered as a snarenoider.

General meetings and resolutions

6.1 Regulations 40 and 41 of Tabie A do not apply to the Company and
articles 6.2 and 6.3 apply instead.

6.2  There must be a guorum present before a meeting starts to do business
and throughout the meeting. A quorum is two people entifled to vote
on the business. Each person must be a sharehoider, a proxy for a
shareholder or an authorised representative of a corporation. However,

if the Company has only one shareholder, that sharehoider in person or
by proxy will be a quorum.

6.3  If there is no gquorum present within half an hour of the fime the meeting
is due to start, the meeting will be adjourned until the same day the next
week at the same time and place or to any other day, time and place
the directors decide. If there is no quorum present at the adjourned

meeting within half an hour of the time it is due to start that meeting will
be dissolved.

6.4  Regulation 100 of Table A outiines the requirements of the directors o
keep minutes of meetings and certain events. In addition the direciors
must record in the minute book of the Company:

6.4 all decisions faken by a sole shareholder where there is only one
shareholder; and

6.4.2 dil wrtten resolutions the Company has passed.

Appointing directors

7.1 Regulation 64 of Table A setting out the maximum and minimum number
i of directors does not apply to the Company.
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7.2

7.3

The Company will decide by ordinary resolufion the maximum and
minimum number of directors. If the Company does not announce a
decision there will be no maximum number of diregtors and the
minimum number will be one. If there is only one director, that director
will be able to exercise all the directors’ powers sef out in Table A and
these articles.  Regulation 89 of Table A regarding the number of
directors which constitutes a quorum is modified accordingly. '

Directors do not have to retire at any specific time. Regulations 73 to 77
{inciusive} and Regulation 80 of Table A regarding the refirement of
directors do not apply to the Company. In Regulaiion 78 the words ‘and

may also determine the rotation in which any additional directors are to
retire’ are deleted.

Borrowing powers

8.

The directors may use ail the powers of the Company fo borrow
unlimited amounts of money on terms and in such a way as they think fit.
Subject to Sections 80, 80A and 379A of the Act, they may also agree to
a mortgage, charge or security over the business of the Company, its
property and uncalled capital. They may issue debentures, debeniure
sfock and other securities outright or as security for a debt, liability or
obligation of the Company or any third party.

Alternate directors

9.

Alternate directors are notf entifled o any payment from the Company.
The Company may pay them part of any amount the Company would
otherwise pay to the person who appointed them if that person instructs
the Company to do so in writing. The first sentence of Regulation 66 of
Table A regarding the rights of the dlternate director to receive
remuneration for his services is modified accordingly. .

Disqualifying directors

10.

A director who can no longer manage or administer his affairs because
of illness or injury must leave his office. Regulation 81 of Table A fisting

the evenis where directors must refire from office is modified
accordingly.

Proceedings at directors’ meetings

(R

12.

Directors can vote on any resolution, and shall form part of the quorum,
at directors' meetings or meetings of committees of the directors as long

as they declare any direct or indirect interest they may have in the
matter under vote.

Directors and directors' committee members can take part in meetings
by conference telephone call or other means of telecommunication as
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long as everyone involved in the meeting can hear each other.
Directors and directors' committee members taking part in this way will
be considered present at the meeting and will be entitied fo vote and
be counted in the quorum. The meeting will be recorded as taking
pilace where the largest group of those taking part is gathered. I there

is no such group, the meeting location will be recorded as the place
where the chairman of the meefing is.

Indemnity

13. Subject o section 310 of the Act, all the directors, officers and audifors
of the Company will be entitled to payments from the funds of the
Company or insurance policies 1o cover any cosfs, charges or losses
they have 1o pay in carrying out their duties.

Share cerificates

14. In the second sentence of Regulation 6 of Table A with regard to the
entiflement and issue of share certificates the words ‘shall be sealed with
the seal and' are deleted. Share cerificates can only be issued if
approved by the directors or a directors’ committee. The share

certificates must be signed by one director and the company secretary
or two directors.

Company seal

15. Reguiation 101 of Table A regarding usage of the company seal does
not apply to the Company. The Company does not need to have a
company seal. If the directors decide that the Company should, the
seal must only be used with the approval of the directors or of a
directors’ committee.  The directors may decide who should sign any
document the seal is attached to. Unless they make a specific decision,
this will be a director and the company secretary or two directors.
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Name and address of the subscriber

-York Place Company Nominees Limited
12 York Place

Leeds LS1 208

Dated 3i October 2003
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Word
Allotment

Attorney

Authorised share capital

Bare frustee

"Bill of exchange

Bill of lading

~ Breach of duty
Breach of frust
Covenant
Debenture
Domiciled
Execute

Fully paid share

Holding company

intellectual property rights

Issued share capital

Lien

Mortgage

Negotiable instrument

GLOSSARY

Meaning

An adllotment of shares gives the person with the
altotment an unconditional right to buy the shares at a -
fixed price

This is a person appointed to act for another person.
The ‘aftorney’ is appointed by a formal document
KNowin G5 G ‘power of attomay”’

This is the highest amount of share capital {as set out in
the company’'s Memorandum of Associafion) that o
company is permitted fo issue

A bare trustee holds property on thrust for another
person unfil asked fo return the property

This 15 an uncondifional, signed document which
requires the person it is addressed to, to pay a stated
armouni of money according o the instructions on the
document. A cheque is an exampie of one

This is o document recording the goods to be carried
on a ship, and the terms of their carriage

This is to fail to camy out something required by law {or
1o do something which the law forbids)

This happens § o trusiee does something which is
against the trust’s rules (or if the trustee fails to do
something required by the trust’s rules)

This is a contract

This is the name for cetrtain long-term loans to a
company. The loans may be secured or unsecured.

This means permanently based in a country

To carry out a contract ,

A share becomes fully paid when dll money due to the
Company for the shares has been paid

This is a company which conirols another company,
normally by owning the majority of its shares

This is the general name for righis such as copyrights
and patents

This is the amount of a company's share capital which
shareholders have subscribed for {even though they
might not have paid yet)

If the Company has a lien over shares it can sell the
shares to repay a debt or it can keep any dividends
the shares earn

This is the name given to using property as security for a
debt

This is a signed document, such as a chegue, which
can be sold or transferred
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Ordinary resalution
Pdrtly paid share
Proxy

Quorum

Relevant securifies

Remuneration
Securities

Special Resolution
Subject to...
Subsidiary company

Uncalled capital

Warrants

This is o decision reached by a simple majority (more

than half) of the votes cast on the resolution

While there is still money owing fo the Company to pay

for a share, it is said to be partly paid

This is someone appointed by a shareholder to attend

a meeting and vote at the meeting for the sharehoider

This is the lowest number of people, entitled to attend

and vote at a meeting, which is required for the

meeting to be valid

These are any shares except:

= shares taken by the subscribers to the memorandum

» shares issued under an employees’ share ownership
scheme

The term also applies to share options and fo shares

which can be converied into ordinary shares

This is Yo pay for services. Salary and benefits in kind are

examples of remuneration

This is the name for assefs such as shares, debentures,

unit frusts and so on

This is a decision reached by a mdjority of at least 75%

of the votes cast on the resolufion

Under the conditions in......

This is a company which is confrolled by another

company, usually because the other company owns

the majority of the shares

When a company has not yet asked for payment of

part of its issued share capital the unpaid part is called

‘uncalled capital'.

A warrant gives its owner the right to subscribe for

ordinary shares in a compony on a fixed daie ond
usually at a set price
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Table A The Companies Act 1985

Regulations for the Management of a Company Limited by Shares

able A 35 prescribed by The Companies (Tables A to F) Regulations 1985 (Statutory Instrument 1985 No.805} and amended by the Companies

(Tables A to F) (Amendment) Regulations 1985 (Statutory Instrument 1985 No.1052) and The Companies Act 1985 (Electr

. Order 2000 (Stanutory Instrument 2000 No. 3373)

onic Communications)
L7l

The regulations set out below apply to the Company save in so far as they are not excluded or varied by the Aricles of Association of the Company

ATION
lations -
. mm&.mmgns the Companies Act 1985 including any statulory madification or re-enackment Ihersof for
. ing in force.

mmm means e articles 01 the canmpany.

‘nclear days® in relation to the period of 8 notice means that period excluding the day when the notice is

given or deemed 1o be given and the day for which it is given or on which i is to take effect.

H cation” means the same a3 in the Electronic Communications Act 2000

sglactronic communication™ means the same as in the Electronic Communications Act 2000

sguacuted” includes any mode of execution. B

aoffica” means the registered office of the company.

e holder™ in relation o shares means the member whose name is entered in the register of members as

© the hakder of the shares.
the sel" means the common seal of the company.
«pecretmy” means the secretary of the company or any other person appointed to perform the duties of
- the secretary of the company, induding a joint, assisiant or deputy secretary,

sthe United Kingdom™ means Great Britain and Northem Irefand.

Unless he context otherwise requires, words or expressions contained in these regulations bear the same
meaning as in the Act but excluding any statutory madification thereof not in force when these regulations
becoma binding on the company.

SHARE CAPITAL

2. Subject lo the provisions of the Act and without prejudice to any rights atached to any exisling shares,
pny share may be issued with such righls or restrictions as the company may by ordinary resolution
delermine.

3. Subject fo the provisions of the Act, shares may be issued which are 1o be redeemed or are o be liable o
be redeemed at the option of he company or the holder o such terms and in such manner as may be
provided by the articies.

4. The company may exercise the powers of paying commissions conferred by the Act Subject lo the
[pravisions] of the Act, any such commission may be safisfied by the payment of cash or by the allotment of
fulty or parily paid shares or partly one way and parly in the other.

5. Excepl as required by law, ao person shall be recognised by the company as holding any share upon
any bust and {except as otherwise provided by the arficles or by law} the company shall nat be bound by or
recognise any interest in any share exceplan absolute right 1o the entivety thereof in the holder,

SHARE CERTIFICATES

6. Every member, upon becoming the hoider of any shares, shall be enlitied without payment to one
cectificate: for all Ihe shares of each class held by bim (and, upon transfering a part of his holding of shares
of any class, b a certificate for the balance of such holding) or several ceriificales each for one or more of
hig shares upon payment for every certificate after the first of such reasonable sum as the Directors may
determine. Every cerlificate shall be sealed with the seaf and shall specily the number, class and
dislinguishing numbers (il any) of the shares to which it refates and the amount or respective amounts paid
up thereon. E

The company shall not be bount to issue mare than one certificate for shares held Jointly &y several
persons and defivery of a cerfificate to one joint holder shall be a suflicient dedivery to all of them.

T. 1 a share certificale is defaced, wom-out, lost or destroyed, it may be renewed on such lerms {if any) as
Io evidence and indemnity and payment of the expenses reasonably incurred by the company in
wwesiigating evidence as the direclors may determine but otherwise free of charge, and (in the case of
defacement or wearing-out) on defivery up of the oid cerfificate.

LEN

8. The company shall have a first and paramount lien on every share {not being a fully paid share] for all
moneys (whether presently payable of not) payable at a fixed time or called in respect of that share. The
directors may at any fime declare any share to be wholly or in part exempt from the provisions of this
tegulation. The company's lien on a share shall extend o any amount payable in respect of it.

9. The company sy sell in such manner as the directors delemmine any shares on which the company has
a lien if a sum in respect of which the lien exists is presenty payable and is not paid within fourteen clear
days after nolice: has been given to the holder of the share o ta the person entitled to it in consequence of
the death or bankrupley of the holder, demanding payment and stating that if the notice is not complied with
the shares may be sold.

10. To-give eflect kn a sale the direclors may authorise some person to execute an instrument of ransfer of
the shares sold 1o, or in accordance with the directions of, the purchaser. The tite of the transferae to the
shares shall not be affected by any uregularity in or invalidity of the proceedings in reference lo the sale.

11. The net proceeds of the sale, after payment of the costs, shail be applied in payment of s much of the
sum for which the ien exists as is presently payable, and any residue shall {upon swrender to Ihe company
for canceation of the certificate for the shares sold and subject to a ke lien for any moneys not presenty

zayable as existed upon the shares before the sele] be paid 1o the person entited 10 the shares at the date
the sale,

CALLS ON SHARES AND FORFEITURE

12, Subject b the terms of allotment, the directors may make calls upon the members in respect of any
moneys unpaid on their shares {whether in respect of nominal value or premtum) and each member shal
{subject to receiving at least fourteen clear days notice specifying when and where payment is to be made)
Pay b the company as required by the notice the amount called on his shares. A call may be required to be
paid by instatments. A call may, before receipt by the company of any sum due thereunder, be revoked in
whole or part and payment of a call may be postponed in whole or part. A person upon whom a cali is made
sha remin fibie for alls made upon him notwithstanding te subsequent transfer of the shares in respect
whereof the call was made:

13. A caki shall be deemed to have been made at the ime when the resolytion of the directors authorising
the call was passed.

14. The joint hotders of a share shail be jointly and severally Tlable fo pay all calls in respect therea.

15,11 2 call remains unpaid afler it has become due and payable the person from whom it is due and
Payable shall pay interest on the amount unpaid from the day il became due and payable until it is paid at
the rate fixed by the terms of allotmenl of the share or in the notice of the call, or if no rate is fixed, at the
Bppropiiate rate (as defined by the Act) but the direclors may waive payment of the interest wholly or in
part,

16. An amoun payable in respect of a share on allotment or at any fixed date, whelner in respect of nominat
vakie of premiom or as an instalment of a call, shall be deemed to be a call and if it is not paid the
Provisions of the articles shati apply as if thal amount had become due and payable by virtue of a call.

17. Subject 1o the terms of alloment, the directors may make arrangements on the issue of shares for a
difference between the holders in the amounts and tmes of payment of calls on their shares.

18. If a call remains unpaid after it has become due and payable the direclars may give to the person from
“*_\Om it is due not tess than faurteen clear days' notice requiring payment of the amount unpaid logether
with any imerest which may have accrued. The notice shall name the place where payment is to be made
and shall state thal if the nofice is not complied with the shares in respect of which the call was made will be
fable to be fodefted.

19, the natice is not complied with any share in respect of which it was given, may before the payment
Tequired by the notice has been made, be forfeiled by a resolution of the direciors and the forfeiture shall

include all dividends or other moneys payable in respect of the forflled shares and not pakd before the
forfeiture.

20. Subject to the provisions of the Act, a forfeited share may be sold, re-alatied or atherwise disposed of
on such terms and in such manner as the direclors determine either to the person who was before the
Torfeilure the holder of to any olher person and at any time before sale, re-alloiment of cther disposition, the
forfeiture may be cancelled on such lerms as the directors think fit. Where for the purposes of its disposal a
forfeited share is to be transferred to any person the directors may authorise some person o execute an
instrument of transfer of the shave to that person,

21, A person any of whose shares have been forfaited shall cease lo be a member in respect of them and
shall surrender lo the company for cancellation the certiicate for the shares forfeited but shall remain bable
ta the campany for all moneys which at the date of forfeiture were presently payable by him to the company
in respect of those shares with inferest at the rale at which Inlerest was payable on those moneys before
the forfeiture or, if no inlerest was so payable, at the appropriate rate (as defined in the Act) from the date of
forleiture until payment but the directors may waive payment whally o7 in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture ar for any consideration received om their
disposal.

22. A stattory declaralion by a director o the secretary that a share has been forfeited on a specified date
shalt be conclusive evidence of the facts stated in it as against all persans claiming to be entitled to the
share and the declaration shall {subject 1o the execution of an instrument of transfer i necessary} consfitute
a good fitle to the share and the person te whom the share is disposed of shall not be bound to see to the
appiicalion of the consideration, if any, nor shall his tile to the share be aflectad by any irregularily in or
invalidity of the praceedings in to the fordeiture or disposal of the share,

TRANSFER OF SHARES

23. The instrament of transfer of a share may be in any usual form or in any ather form which the direclors
may approve and shall be execuled by or on behalf of the transfercr and, unless the share is fully paid, by
oron behalf of the transferee.

24, The directors may refuse 10 register the transfer of a share which is not fully paid fo 2 person of whom
they do not approve and they may refuse to register the transfer of a share on which the company has a
lien. They may also refuse to register a transfer unless: -

(8} itis lodged al the office or at such other place as the directors may appaint and is accompanied by the
certificale for the shares to which it relales and such other evidence as the directors may reasonably
require to show the fight of the fransferor to make the transfer

{b)itis in respect of only ane class of shares; and

(c}itis in favour of net more than four transferees.

25. I the directers refuse to register & transfer of a share, they shali within two months after the date on
which the fransfer was lodged with ihe company send to the transferee nolica of the refusal.

26. The registration of ransfers of shares or of transfers of any class of shares may be suspended al such
times and for such periods (not exceeding thirty days in any year) as the directors may determine.

27. Ne fee shall be charged for the registration of any instrument of transfer or other document relating to or
affecting the titie te any share.

28. The company shail be entitled to retain any instrument of transfer which is registered, bt any
instrument of transfer which the direclors refuse to register shall be returnad t the person lodging it when
natice of the refizsal is given.

TRANSMISSION OF SHARES

29. fa member dies the survivor ar survivors where he was a joint holder, and his personal representatives
whare he was a sole halder of the only survivor of joint holders, shall be the only persons recognised by the
company as having any fille to his interest but nothing herein contained shall release the estate of a
deceased member from any liability in respect of any share which had been jointy held by him.

30. A person becoming entitied to a share in consequence of the death or bankruplcy of a member may,
upen such evidence being produced as the direclors may properly require, elect either lo become the
holder of the share or to have some person nominated by him registered as the transh it ne elects to
become: the holder he shall give nolice to the company ta that efiect. i he elects to have another persan
registered he shall execste an instrument of ransfer of the share to that person, All the artickes relating o
the transfer of shares shall apply to the notice or instrument of transfer as if it were an instrument of transfer
executed by the member and the death or hankruptcy of the member had Aot occurred.

31. A person becorming entitied to a share in consequence of the death or bankruptey of a member shafl
have the rights lo which hie would be enfiled if he were the holder of the share, except that he shall not
befare being registered as the hotder of the share be entilled in respect of # o aftend or vote at any meeting
of the company or at any separate meeting of the halders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL

32. The company may by ordinary resolution: -

(8} increase ils share capital by new shares of such amount as the resolufion prescribes:

(b} consolidale and divide alf or any of its share capital info shares of larger amount than its existing shares:
(¢) subject 1o the previsions of the Act, sub-divide its shares, or any of them, into shares of smaler amount
and the resolution may determine thal, as befween the shares resulling from the sub-division, any of them
may have any preference or advantage as compared with the others: and

(d) cancel shares which, at the dale of the passing of the resolution, kave not been taken or agreed to be
taken by any person and diminish the amount of its share capital by the amount of the shares sa cancelled.
33. Whenever as a result of a consolidation of shares any members would become entitied to fractions of a
share, the girectors may, on behalf of those members, sell the shares representing the fractions for the best
price reasonably oblainable to any persan {including, subject to the provisions of the Act, the campany) and
distribute the net proceeds of sale In due proporiion amang those members, and the directors may
authorise some person to execute an instrument of transfer of the shares to, or in accordance with the
directon of, the purchaser. The transferee shall not be bound to see to the applicalion of the purchase
money nor shal hbis tite to the shares be affected by any iregularity in or invalidity of the proceedings in
refefence 1o the sale.

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

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchese ils own shares {inciuding any
redeemable shares) and, i it is a private company, make a payment in respect of the redemption or
purchase of its own shares otherwise than out of diskributable profits of the company or the proceeds of a
fresh issue of shares.

GENERAL MEETINGS

36. All general meetings other than annual general meetings shall be called extraordinary general meetings.
37. The direclors may call general meetings and, on the requisilion of members pursuant to the provisions
of the Act, shall forthwith praceed to convene an extraordinary general meeting for a date not later than
eighl weeks afler receipt of he requisition. If there are not within the Unitad Kingdors suficient directors to
<alt a general meeting, any direclor or any member of he company may call a general meeting,

NOTICE OF GENERAL MEETINGS
38. An annual generai meeting and an exkaordinary general meeting called for the passing of a speciat

ution or 3 reselution appointing a person as a director shall be called by at least twenty-one clear days




nolice. All other extraordinary general meetings shalt
general meeling may be called by shorter natice ifit is

be calied by at least fourleen clear days’ notice buta
50 agreed -

ng, by gl\ lhe mernbers entitled to attend and vole thereat; and
amajonty in number of the members having a right to attend and
not less than ninety-five per cent, in nominal value of the shares

(a)in the case of an anpual general mael
{b) in the case of any olher meeting by
voie being a majority together hoiding
giving that fight.

The notice shall specify the fime and place of the meeting and the general nature of the business to be
fransacted and, in the case of an annual general meeting, shal specify the meeling as such,

Subject o the provisions of the articles and to any resirictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled o 3 share in consequence of the dealh or bankruptcy of &
member and to the directors and auditors.

39. The accidental omission ko give notice of 2 mesting to, ar the non-receipt of notice of a meeting by, any
persan entlled to receive notice shall not invalidate the pracestings of that meeting,

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be ransacted al any meeting unless a quorum is present. Two persons entiied to
vole upon the business to be transacled, each being a member or a proxy for a member or & duly
authorised representative of 2 corparation, shat be & quorum.

41. If such a quorum is not present within half an hour from the Ume appuinted for the meeting, o if during &
meeting such a querum ceases to be present, the meeting shall stand adjourned to the same day in the
next week at the same time and place o to such ime and place as the directors may determine.

AZ. The chairman, ii any, of the board of directors or in his absence some other director rominated by the
direciors shali preside as chaitman of the meeting, bul if neither the chairman nor such ather director {if
any} be present within fiteen minules after the me appointed for helding the meeting and willing to act, the
directors present shall elett one of their number to be chaitman and, i there is only one director present
and witling to act, he shall be chairman.

43, K no director is wiling to act as chairman, or # no director is present within fiteen minutes after the time
appointed for holding the meeting, the members present and entilled to vote shall choase one of their
number to be chairman.

. A director shall, nobwithstanding that e is nol @ member, be entited to sttend and speak at any general
meeling and st any separate meeting of the holders of any class of shares in the company.

45, The chairman may, with the consent of a meeting at which a quoum is present (and shall # so direcled
by the meeting) adjoum the meeting from time to time and from place to place. but no business shall be
bansacted at an adiourned meeting other than business which might properly have been transacled at the
meeting had the adjoumment not taken place. When a meeling is adjourned for fourteen days or mere, at
least seven clear days' notice shiall be given specifying the fime and place of the adjourned meeting and the
generaf nature of the business to be ransacted. Otherwise it shall not be recessary to give any such
natice,

46. A resolution put to the vote of a meeting shall be decided on a show of hands unless betore, or on the
declaralion of the result of, the show of hands a poit is duly demanded. Subject to fhe provisions of the Act,
a pofl may be demanded: -

{a) by the chairman; or

(b} by atleast twa members having the right to vole at Ine meeling; or

() by a member or members representing not less than one-lenth of the total voting rights of all the
members having the right to vote at the meeting; or

{d) by a member or members holding shares confering a tight lo vote at fhe meeting being shares on which
an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on ail the
shates conferring that right;

and a demand by a person as proxy for a member shali be the same as a demand by the member.

47. Unless a poll is duly demanded a declaration by the chairman tat a resolution has been carried or
carmied unanimausly, o by a particular majority, or lost, or not carried by a particular majority and an entry
1o that effect in the minutes of the meeting shall be conclusive evidence of the fact without proaf of the
number o proportion of the: voles recorded in favour of or against the resolution.

48. The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the
chairman and 2 demand so withdrawn shat not be taken to have invalidated the result of a show of hands
declared before the demand was made.

49. A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the resuit of the poll. The result of the poll shall be deemed
10 be the resalution of the meeting at which the poll was demanded.

50. In the case of an equality of votes, whether on a show of hands or on a pall, the chai shall be

meeling of the company, to be HEKD O - aeeece e e emeremee e e seeaeaenes 19 ..., @nd at any adjournment
thereol;
Signed an ., ceee v 19

1. Where il is desired to afford .1.1.1embers an opportunity of instructing the proxy how he shall act the
appointment of 8 proxy shall be in the following form (or in a form as near thereto as circumstances allow or
in any ether form which is usual o7 which the directars may approve): -

PLCALImited
We,.............. 1] — being a berh bers of the above-named
carmpany, hereby appoint ... <. Féor failing him.............. of ... s .
as myfour proxy to vote in mylour namefs] and on mylour behalf at the annual!extraurdlnar_y general
meeting of the company, to be held on ... 19 ..., and at any adjoumment

thereof.

This form s to be used in respect of the resoluions mentioned below as follows:

Resolution No. 1 "for "against

Resolution No. 2 *for “against >

*Strike out whichever is not desired.

Unless otherwise instructad, the proxy may vole as he thinks fit or abstain frem voting.

Signed this day of 19

62 The appaintment of a proxy and any authority under which it is executed or a copy of such aulhority
certified notarially or in some other way approved by the directors may :-

{a) in the case of an instrument in writing be deposiled at the office or at such ather places within the United
kingdom as is spacified in the notice convening the meeting or in any instrument of proxy sent out by the
company in refation to the meeting not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes 10 vote; or

{aa) in the case of an appointment contained in an electronic communicaion, where an address has been
specified for the purpose of receiving electronic communicalions-
(i) in the rotice convening the meeting, or

(# i any instument of proxy senl out by the company in relation lo the meeting, or
(i) in any iovitation contained in an electronic communication to appaint a proxy issued by the company in
relation lo the meeting, be received at such address not less than 48 hours before the Sme for holding the
meeling ar adjoumed meeting at which the person named in the 2ppointment proposes 1o vote;

(b} in the case of a poll taken more than 48 hours after } is demanded, be deposited or reeived as
aforesaid after the poll has been demanded and not less than 24 hours before the fime appointed for the
taking of the pall; or

{c} where the poll is nat taken forthwith but is taken niot more than 48 hours after it was demanded, be
defivered al the meesing at which the poll was demanded to the chairman or te the secretary or ta any
director;

and an insirument of proxy which is not deposited, delivered or received in a manner so permitted shell be
invalid. In this regutation and the next, “address”, in relaiion to electronic communicafions, includes any
number or address used for the purposes of such communications.

63. A vote given or poll demanded by proxy or by the duly authorised representative of a corporaiion shall
be vafid notwithstanding the previous determination of the autharity of the person voting or demanding a poll
unless pelice of the determination was received by the company at the office ar at such other place at which
the instrument of proxy was duly deposited or, where the appoiniment of the proxy was contained in an
eleclronic communication, al the address at which such appointment was duly received before the
commencement of the meeling or adjoumed meeting at which the vote is given or the poli demanded or {in

the case of a poil taken otherwise than on the same day as the meeting or adjourned meeting} the time
appainted for taking the poll,

NUMBER OF DIRECTORS

64. Unless olherwise determined by ordinary resolution, the rumber of directors {other than altemale
direclors) shail not be subject o any maximum but shall be not less than two.

ALTERNATE EARECTORS
€5. Any directer (other than an alternate director) may appaint any ofher director, or any other person

approved by resolution of the directors and willing to act, to be an altemate director and may remove from
office an allernate director so appointed by him.

§6. An alternate director shall be eniitled to receive notice of all meetings of directors and of all meetings of

entitied 10 a casting vole in addition to any other vote he may have.
51. A poil demanded on the election of a chairman or ort a question of adjc shall be Laken forthwith,
A poll demanded on any ather question shall be taken gither forthwith ar at such Bme and place as the
chairman directs nol being more than thirty days afler the pol is demanded. The demand for a pall shali not
prevent the continuance of a meeting for the transaction of any business other than the question on which
the poll was demanded. ¥ a poll is demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, e meeting shal continue as if the demand had not been made.

52. Na natice need be given of a poll not taken forthwith if the time and place at which it is 10 be taken are
annowaced at the meeting at which i demanded. In any other case at least seven clear days’ nutice shall
be given specifying the time and place at which the poll is b be taken.

53. A resolution in writing executed by or on behalf of each member wha would have been entitled to vole
upon it f it had been proposed ala genera’ meeting al which he was present shall be as efectual as if it had
been passed at a general meeting difly convened and heid and may consist of severat instruments in the
like form each execuled by or on behalf of ane or more members,

VOTES OF MEMBERS

54. Subject fo any rights or restictions attached lo any shares, on a show of hands every member who
theing an individual} is present in parson or (being a comoration) is present by a duly authorised
representative, not being himself a member entitied to vote, shall have one vole and on a pall every
member shall have one vote for every share of which he is the hokler.

55. In the case of joint holders the vote of ihe senior who tenders a vote, whether in person or by proxy,
shalt be accepted ta the exclusion of the voles of the other joint halders; and seniorily shall be determined
by the order in which the names of the halders stand in the register of members.

56. A member in respect of whom an order has been made by any court having jurisdiction {whether in the
United Kingdom or elsewhere} in matiers ing menial disorder may vote, whether on @ shaw of
hands or on a poll, by his receiver, curator bonis or other person authorised in that behalf appainted by that
court, and any such receiver, curalor bonis or other person may, an a poll, vole by proxy. Evidence to the
satisfaction of the directors of the autharity of the persor claiming to exercise the right o vote shall be
deposited at the ofiice, or at such other place as is specified in accordance with the adicles for the deposit
of instruments of proxy, not less than 48 hours before the fime appointed for holding the meeting or
adjourned meeting at which the night t vote s to be exercised and in default the right to vole shall not be
exercisable.

57. No member shafl vate at any general meeting or al any separate meeting of the ho'ders of any class of
shares in the company, either in person o¢ by proxy, in respect of any share held by him uniess all meneys
presently payable by him in respect of that share have been paid. N
58. No abjection shall be raised 1o the quakfication of any voter except at the meeting or adjourned meetfing
al which the vote objecled 1o is tendered, and every vole nol disallowed at the meeting shall be valiq. Any
Objection made in due time shall be referred ko the chairman whose decision shall be final and conclusive,
58. On a polt votes may be given either personally or by proxy. A member may appoinl more than one
proxy 1o attend on the same occasion. i

60. The appointment of a proxy shall be executed by or on behalf of the appoinior and §nal! be in the
follawing form (of in a form as near thereto as circumstances allow or in any other form which is usual or
which the directors may appreve): -

PLCLimited

e being a member/ of the above-named
company, hereby appoint , or failing him,.............. o - .
a3 mylowr proxy 10 vole in myfour namefs] and on myfour behetl at the annualfesdraordingry general

e

o of directors of which his appointor is @ member, to attend and vole at any such meeting at
which the direclor appainting him is not persanally present and generally 1o perform all the functions of his
appointor as a director in his absence but shall not be entified to receive any remuneration from the
company for his services as an allernate director. But it shall not be necessary to give nofice of such a
meeting to an alemale director who is absent from the United Kingdom.

67. An altemate dicector shall cease t be an atternate director if his appoinlar ceases 1o be a director; but,
if a direcior retires by rolation or atherwise but is reappointed or deemed to have been reappointed al the
fheeting 21 which he relires, any appointment of an alternale directer made by him which was in force
immediately prior to his retirement shall continue afler his reappoiniment.

68. Any appointment or removal of an alternate director shall be by nofice ko the company signed by the
director making or revaking the appaintment or in any other manaer approved by the direclors.

69. Save as ofherwise provided in the articles, an altemate director shalf be deerned for afi purposes lobe a
director and shall zlone be responsible for his own acts and defaulls and he shall not be deemed to be the
agent of the director appointing him.

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memorandum and the articles and fo any directions given by
special resolution, the business of the company shall be managed by the directors who may exercise afl the
pawers of the company. No alleraion of the memarandum or aticles and no such direction shall invalidate
any prior act of the directors which would have been valid if that alterakon had not been made or that
direction had not been given. The powers given by this regulation shall not be limited by any special power
given to the direciors by the.arlicles and a meefling of directars at which a quarum is present may exercise
ali powers exercisable by the directors.
71. The direciors may, by power of attgmey o olherwise, appoint any person to be the agent of the

company for such purposes and on such conditions as they determine, including aulharily for the agent to
gelegate af or any of his powers,

DELEGATION OF DIREGTORS' POWERS

72. The directors may delegate any of their pawers o any commitlee consisting of one or more direcors.
Thgy may also defegale to any managing director orany director holding any ather executive office such of
their powers as they consider desirable 1o be exercised by him. Any such delegation may be made subject
to any conditiens the direclors may impose, and either coltaterally with of to the exclusion of their own
powers and may be revcked or aitered. Subject t any such conditions, the proceedings of a committee with

wo or mare members shall be govemed by the articles reguiating the proceedings of directors so far as
thay are capabla of applying,

APPOINTMENT AND RETIREMENT OF INRECTORS

73. A the first annua general meeling 2l the directors shall retire from office, ard at every subsequent
annual general meeting ane thirg of the directors whe are subject to retirement by rotation or, if their
nurnbgr is not three or a muliple of three, the number nearest to one-third shail retire from office; but, if
there is pnly ane directar who is SUbject o refiremant by rotation, he shall retire,

4. Subj_ect to the provisions of the At the directors lo relire by rotation shall be those who have been
fongest in office since their last appointment or reappointment, but as between persons wha became or
were last reappointed directors on the same day those fo refire shall {unfess they otherwise agree among
themselves) be determined by lot

7:& Il the company, at the meeling at which a director retires by ratation, does ot il the vacancy the refiring
director shal], if willing to act, be deemed to have been reappainted unless at the mesting it is resolved not
{ofill the vacancy vr unless a resolution fof the reappointment of e director is pul to Ihe meeting and lost,




6 o person DEeX than a director retiring by rotation shall be appointed or reappointed a director at any
A ing unless -
, "::;:?nended by the directors; or
ess than fourteen nor more than thirty-five clear days_ before the dale appointed for the meeting,
by a member quallﬁed_lﬂ vote al the meeting has been given to the company of the
son lo propase (hat person for appointment or reappaintment stating the particulars which would, if he
manibon nted of reappainted, be: required to be included in the: company's register of directors together
wira 50 837 outed by that persan of his willngness 10 be aposinted or reappointed.
wﬂl““w‘:ss than seven nor more than twenty-eight clear days before the date appointed for holding a
. Nol meeting netice shali be given to all who are entitled to receive nolice of the meeting of any persan
ﬂ""’" than a direciof retiing by rolation at the mesting) who is recommended by the directors for--
B o reappointment as a direciar at the meeting or in respact of whom nolice has been duly given
§ e company of the intentian to propose him at the meeting for appointment or reappeintment as a
bk The notice shal give the particulars of that persen which would, if he were se appointed or
\doctor ted, be required ta be included in The company's register of directors.
B p&ll"“pd as aforesaid, the company may by ordinary resclution appoint a person who is willing to act to
&' 3 director either to fil 3 vacancy or as an additional director and may also determing the retation in which
: adkibionat directors are to retire. _
;;i‘m direttors may appoint a person who is willing 10 act to be a director, either to fill a vacancy or as an
K W| director, pravided that the appainiment does nt cause the number of directors to exceed any
ombet fixed by or in accordance with the articles as the maximum number of directors, A director 50
inted shall hold office only until the next foflowing annual general meeting and shall not be taken inte
~gcoount in determining the directors who are lo refire by rotation at the meeting. if not reappointed at such
ol genafa| meeting, he shall vacate office at the conclusion thereof,
iect as aforesaid, a director who retires at an annual general meeting may, if wiling to act, be
"mjppointed. If he is not reappointed, he shal! retain office until the meeting appoints someone in his place,
. gril i does notdo 50, until the end of the meeting.

\TION AND REMOVAL OF BIRECTORS
11, The affice of a director shall be vacated i -
{2} ha ceases o be a director by vidue of any provision of the Act or he becomes prohibited by law from
being a director; or
{b) he ecomes barkrupt or makes any arrangement or Comp
{cyhe s, of may be, sufferirgg from menial disorder and either -
{0 be is adaitied to hospital in pursuance of an application for admission for treatment under the Mental
Haath Act 1983 or, in Scotiand, an application for admission under the Mental Health {Scotiand) Act 1960,

with his crediars g

lly; or

o

{&) on order is made by court having jurisdiction (whether in the United Kingdom or gisewherg} in matters
conceming mental disorder for his d jon or for the appai t of a receiver, curalor bonis er other
person to exercise powers with respect to his property or affairs; or

{8 he resigns his office by notice to the company; of

{€) he shal for more than §ix consecutive months have been absent without permission of the directors
from meetings of ditectors hekd during that pericd and the directors resolve that his cffice be vacated.

REMUNERATION OF DIRECTORS
82, The directors shall be entitled lo such remuneraiion as the company may by ordinary resoiution

delesmine and, unless the resolution provides ol , the r ion shali be deemed to accrue from
day to day.

DIRECTORS' EXPENSES

83. The directors may be paid ah traveliing, hotel, and cther expenses propery incurred by them in
connection with their attendance at meetings of direclors or committees of directars or general meetings or
separate meetings of the holders of any class of shares or of debentures of the company or otherwise in
connechion with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84, Subiec! 1o the provisions of the Act, the directors may appoint one cr mare of their number to the office
©f managing director or to any other executive office under the company and may enter into an agreement
of amangement with any director for his employment by the company or for the provision by him of any
services outside the scope of the ordinary duties of a director. Any such appointment, agreement or
3 arrangement may be made upon such terms as the directors determine and they may remunerate any such
3 director for his services as they think fit. Any appointment of a director o an executive office shali erminate
if he ceases lo be a director but withoul prejudice to any claim to damages for breach of the contract of
service between the director and the company. A managing director and a director holding any other
3 executive office shall not be subject 1o retirement by retation.

i 85. Subject to the provisions of the Act, and provided that he has disclosed 1o the directors the nature and
extent of any material interest of his, a directer notwithstanding his affice =

{a) may be & pary to, o otherwise interesled in, any fransaction o arcangement with the company er in
which the company is otherwise inlerested;

{b) may be a director ot other officer of, or employed by, or a party to any transaction or amangement with,
or gtharwise inlerested in, any body comporate promoted by the company or in which the company is
atherwise interested; and

() shall nal, by reason of his office, be accountable ko the company for any benefit which he derives from
any such office or employment or from any such transaction or arrangement or from any interest in any
such body comarate and no such ransaction or amangerment shall be fiable %o be avoided an the ground of
any such interest or benefit,

88. For the purposes of regulation 85 -

(a) a general notice given lo the directors that a director is lo be regarded as having an interest of the
nature and extent specified in the notice in any transaction or arrangement In which a specified person or
class of persons is interested shall be deemed to de a disclosure that the director has an interest in any
such bansaction of the nature and extent so specified; and

(b} an interest of which a diceckor has no knowledge and of which it is unreasonable to expect him to have
knowledge shalt not be treated as an interest of his.

DIRECTORS” GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the payment of gratuities or pensions or by insurance o
otherwise, for any director who has held but no longer hokds any executive ofice or employment with the
company or with any body corporate which is or has bieen a subsidiary of the company or a predecessor in
business of the company or of any such subsidiary, and for any member of his famity (including a spouse
and a former spouse) or any person wha is or was dependent on him, and may {as well before as after he
teases o hoid such office or employment) contribute to any fund and pay premiums for the purchase ar
Provision of any such benefit.

PROCEEDINGS OF DIRECTORS

B8. Subject to the provisions of the articles, the directors may regulate their proceedings as they think fit. A
direcior may, and the secretary at the request of a director shall, call 2 meefing of the directars. It shall net
be necessary to give nofice of a meeting to a director wha is absent frem the United Kingdom. Questions
afising at a meeting shall be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote. A director wha is also an altemate director shall be enlitied in the
absence of his appointer to a separate vole on behalf of his appointor in addition 10 his own vate.

89, The querum for the transacbon of the bisiness of the directors may be fixed by the directors and unless
50 fixed al any other number shall be two. A person who holds office only as an allemate director shal, if
his appointor is not present, be counted in the quorum.

90. The continuing directors or a sole conlinuing director may acl notwithstanding any vacancies in their
aumber, bul, if the number of directors is less than lhe number fixed as the quorum, the continuing direcior
may act oniy for the purpose of filling vacancies or of calling 2 general meeting.

91. The directors may appoint one of their number ko be he chairman of the board of directors and may at
any tine remove him from that office. Unless he is unwiling to do so, the director so appoinled shall preside

at every meeting of directors al which he is present. But if there is no director holding that office, or if the
director halding it is unwilling to preside or is not present within five minutes afler the time appointed for the
meeting, the directors present may appoint one of their number ta be chairman of the meeling.

92. All acts done by a meeting of direclors, or of a commiliee of directors, or by a person acting as a
diregtor shall, notwithstanding that it be aflerwards discovered that there was 2 defect in the appoiniment of
any director or that any of them were disquaiified from hokding office, or had vacated office, or were nat
entitied to vole, be as valid 35 If every such person had been duly appaiated and was qualified and had
continued 1o be a direclor and had been entitled to vate.

43. A resolution in writing signed by all the direclars entitied to receive notice of a meeling of direclors or of
& commitlee of directars shall be as valid and effectual as itif had been passed at a meeling of directors or
(as the case may be) a committee of directors duly convened and held and may consist of several
documents in the like form each signed by one or more directors; but a resolution signed by an allemate
director need not aiso be signed by his appinlor and, if it is signed by a director who has appointed an
allernate director, it need not be signed by the alternate directar in that capacity.

94, Save as otherwise provided by the aricles, a director shall not vote at a meeting of directors or of a
commitiee of directors on any resoiulion concerning a matter in which he has, directly or indirectly, an
interest or duly which is malerial and which conflicts or may conflict with the interests of the company
unless his inferest or duly arises only because the case falls within cne or more of the follawing paragraphs

{a) the resoluban relates to the giving to him of ac security, or indemnily in respect of money lent
to, or an obligation incurred by him for the benefit of the company or any of its subsidiaries:

{b) the resolution relates to the giving lo a third party of 2 guaranlee, security, of indemnily in respect of an
abligation of the company or any of its subsidiaries for which the director has assumed responsibifty in
whofe or part and whether alone or jointly with others under a guarantee or indemnity or by the giving of
seturity;

[c) his interest arises by virtue of his subscribing or agreeing to subscrive for any shares, debentures or
other securiies of the company or any of its subsidiaries, of Ly virlue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any such shares, debentures, or other
securifies by the company or any of its subsidiaries for subscription, purchase or exchange;

(d} the tesolulion relales in any way 1o a retirement benefils scheme which has been approved, or is
conditional upon approval, by the Board of iniand Revenue for taxstion purposes.

For the purpases of this regulation, an interest of a person wha is, for any purpose of the Act {excluding any
statutory modification thereof not in force when this regulation becomes binding on the company),
connected with a director shall be treated as an interest of the director and in relabion I an allemate
director, an inferest of his appointor shali be treated as an terest of the altemate director without prejudice
to any interast which the aternate directar has otherwise.

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

96, The company may by ordinary resolution suspend o relax to any extent, either ganeraily or in respect
of any panicular matter, any provision of the atticles prohibiting a director from veling at a meeting of
directors or of a committee of directors.

97. Where proposals are under consideration concerning the appoiniment of wo or more directors lo
offices or employments with the company or any body corporate in which the corapany is interested the
proposals may be divided and considerad in relation $o each director separately and (provided he is not for
another reason precluded from voting) each of the directors concerned shall be entitied o vote and be
caunted in the quorum in respect of aach resolution except that concetning his own appointment.

48, if a question afises at a meeting of directors or of a committee of directors as to the right of a director to
vote, the question may, before the conclusion of the megting, be referred 1o the chaimman of the meeting
ard his ruling in retation ta any director other than himself shall be final and conclusive, i

SECRETARY

99. Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at
such remunesation and upon such corditions as they may think fit, and any secrelary so appointed may be
removed by them.

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

{a} of all appaintments of cfficers made by the directors; and (b) of all proceedings at meetings of the
company, of the holders of any class of shares in the company, and of the directors, and of committees of
directors, including the names of the direclors present at each such meeting,

THE SEAL
101. The seal shall only be used by the authority of the direclors or of a commiliee of directors authorised
by the directars. The directors may determine who shall sign any instrument to which the seal is affixed and

unless otherwise so determined it shall be signed by a director and by the secretary or by a second
diractor.

DIVIDENDS

102. Subject ko the provisions of the Act, the company may by ordinary resolubon declare dividends in
atcordance with the respective rights ¢f the members, bul ro dividend shal exceed the amount
recommended by the direcfors.

103. Subject to the provisions of the Act, the directors may pay interim dividends i i appears 1o them that
they are justified by the profits of the company availzbla for distribution. If the share capilal is divided into
difference classes, the directors may pay interim dividends on shares which confer deferred or non-
preferred rights with regard to dividend as weil as on shares which confer preferential rights with regard to
dividend, but ne interim dividend shatl be paid on shares camrying deferred or non-preferred sights if, at the
fime of payment, any preferential dividend is in arrear. The directors may akso pay at inlervals seitled by
them any dividerd payable at a fired rate if It appears to them that the profits available for distribution justly
the payment. Provided the directors act in good faith they shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawiul payment of an interim dividend on any
shares having defered or non-preferred rights.

104. Except as otherwise provided by the rights attached to shares, ail dividends shall be declared and paid
atcording to the amounts paid up on the shares on which the dividend is paid. Al dividends shall be
apportioned and paid proportionately o the amounts paid up on the shares ducing any portion of portions of
the period in respect of which the dividend is paid; but, if any share is issued an terms providing that it shall
rank for dividend as from a particutar date, that share shall rank for dividend accordingly.

105. A general meeting declaring a dividend may, upan the recommendation. of the directors, direct that 1t
shall be satisfied whally or parfly by the distibution of assets and, where any dificulty arises in regard to the
distibution, the directors may setile the same ard in particolar may issue fractionat certificates and fix the
valpe for distribution of any assels and may determine that cash shall be paid to any membar upon the
fooling of the value so fixed in order fo adjust the rights of members and may vest any assels in truslees.
106. Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to the
registered address of the person enfited or, if wa o more persons are the helders of the share or are
jointly entitied bo it by reason of the death or bankruptcy of the holder, ko the registered address of that one
of those persons who ’s first named in the register of members ar to such persen and 1o such address as
the person of persons entiied may in wriing direct. Every cheque shall be made payable lo the order af the
person or persons entiled or t such other persen as the person or persons enditied may in writing direct
and payment of the cheque shall be a good disuhargg to the company. Any joint holder or other parsan
Jointly entited to a share as aforesaid may give receipts for any dividend or other moneys payable in
respect of the share. i . .

197, No dividend or other maneys payable in respect of & share shall bear inferest againsl the company
unless otherwise provided by the rights attached 1o the share. )

108. Any dividend which has remained unclaimed for twelve years from the date when it became due for
payment shatl, if the directors so resolve, be farfeited and cease to remain owing by the company.




ACCOUNTS
109. No member shall {as such) have any right of inspecting any
document of the company except as confered by statute or au
resolution of the company.

qcoeunh‘ng records or other baok or
horised by the ditectors o by ordinary

CAPITALISATION OF PROFTTS

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

{a} subject as hereinafter provided, resolve to capilalise any undivided profils of the company not required
for paying any preferential dividend (whether of not they are avaitable for distribution} o any sum di
{o the credit of the company’s share premium account ar capital ) N
{b} appropriate the sum resolved to be capitalised 1o the mem
were distribuled by way of dividend and in the same proporiol
in or towards paying up the amaunts, if any, for the time
respectively, or in paying up in full unissued shares or debentures of e company of a nominal amount
equal lo that sism, and aflol the shares or debentures credited as fully paid lo those members, or as thay
may direct, in those proportions, or partly in one way and parlly in the othes: but the share premium account,
the capilal redemption reserve, and any profits which are not avaitabie for distribution may, for the purposes
of this regulation, only be applied in paying up unissued shares to be aflotied to members credited as fully
paid;

{c) make such provision by the issue of fractional certificates ar by payment in cash or otherwise as they
determine in the case of shares or debentures becoming distributable under this tegulatien in fractions; and
{d} authorise any person to enter on behalf of all the members concemed into an agreement with the
camparty providing for the aliotmient to them respectively, credited as fully paid, of any shares or debentures

Yo which they are entitled upor such capitalisaton, any agreement made under such authorily being binding
on ali such members,

redemption reserve;

bers wha would have been entitled to it if &
s and apply such sum on teir behalf silher
being vnpaid on any shares field by them

NOTICES

111. Any notice to be given to or by any person pursuant f the arficles {other than a pofice calting a
meeting of the directors) shall be in waiting or shall be given using electronic cormmunications to an address.
iur the time BENgG RGN 10 LR PUrpose 10 (e person gwing the nolice. In this regulation, *address”, in
felation lo electronic communications, includes any number or address used for the purposes of such
communications.

112. The company may give any nolice lo a member either persanally or by sending it by past in a prepaid
envelope addressed to the member at his tegistered address or by leaving it al that address, o by giving it
using electronic communications to an address for the me being nolified to the company by the member. In
the case of joint hoklers of a share, all notices shall be given to the Joint holder whose name stands frst in
the register of members in respect of the joint holding and notice so given shall be sufficient notice 1 all the
foint holders. A member whose registered address is not within the United Kingdom and who gives lo the
company an address within the United Kingdom at which nolices may be given to him, or an address o
which notices may be sent using electronic comimunications, shall be entitled 1o have nolices given 1o kim

at that address, but otherwise no such member shall be entitled to reoeivg any nalice from the company. In
this reguiation and the next, “address”, in relation 1o electronic communications, includes any nu.rnbc_ar or
address used for the puUrposes of such communications,
113. A member present, either in person or by proxy, at any meelir?g of me,: company or D!' the thwiders of
any class of shares in the company shall be deemed to have received notice of the meeting and, where
requisite, of (he purposes for which it was called.

ﬁlctl!. Every pe«s‘;nrtlom becomes entited lo a share shall be bound by any potice in respect of that share
which, before his name is enlared In the register of membzrs, has been duly given Yo 2 person from whom
hie derives his ttle.

115. Proof that an envelope containing a nolice was properly addressed, prepaid and posted shall be
conclusive evidence that that the nolice was given. Proof thal a notice contained in an electronic
communication was sentin accordance with guidance issued by the Instituté of Chartered Secretaries and
Adnrinistrators shall be conclusive evidence that the notice was given. A notice shall be deemed 10 be
given al the expiration of 48 hours after the envelope containing it was posted or, in the case of a notice
contained in an efectronic communication, at the expiration of 48 hours after the time it was senl.

118. A natice may be given by the company 1o the persons entied 10 a share in consequence of the death
or bankruplcy of a member by sending or delivering it, in any manner authorised by the arlicles for the
giving of notice to a member, addressed to them by name, or by the Elle of representatives of the deceased,
or trustee of the bankupt of by any like descripiion at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entiied. Unbl such an address has been
supplied, a natice may be given in any manner in which it might have been given if the death o bankruptcy
had not oourred.

WINDING UP

117. if the company is wound uzp, the liquidator rmay, with the sanction of an extraordinary resolietion of the
company and any other sanction required by the Adt, divide among the members in specie the whole orany
part of the assets of the company and may, for thal purpose, value any assels and determine how the
division shall be carried out as between the members or different classes of members. The liquidator may,
with the like sanction. vest the whole or anv part of the assets in tuslees upon such Masts for the hanefit of
the members as he with e like sanction determines, but no member shakl be cormpelled to accept any
assets upon which there is a liability.

WNDEMNITY

118, Subject to the provisions of the Act but without prejudice %o any indemnity %o which a director may
olherwise be entiied, every director or ather officer or auditor of the <company shall be indemnified out of the
assets of the company against any iability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted o in connection with any
application in which relief is granted to him by the court from Hability for negligence, defach, breach of duty
o1 breach of trust in relation to [he affairs of the company.
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Allotment of shares

2.1

2.2

23

2.4

4.

The directors of the Company will have full conirol, of the shares which
are part of the Company’s authorised share capitai. During the five
years from the date of incorporation they may allot these shares and
other relevant securities to people on ferms and conditions as they see
fit. However, the directors may nof issue more shares than are
comprised in the authorised share capital. Affer the five year period the
directors may aflot the shares under any agreement or offer to do so
which was made before the five yed! petiod ended. This authority may
at any time be revoked, varied or renewed by ordinary resolution of the
Company.

Uniess there is a special resolution to direct otherwise, the Company wiii
ofier shares which the directors propose fo allot and which are not parf
of the Company's authorsed share capital when the Company
became a corporation to the shoreholders of the Company in
proportion to the number of shares the shareholders already hold. The
Company will offer these shares by nofice for a limited period of at least
14 days affer which fime the offer will lapse.  After that period the
Company will offer any remaining shares to those who have already
accepted all the shares the Company has offered them in propartion ta
the number of shares held before the original offer was made.

There may be shares left over which the Directors cannoft offer under the
above provisions except as fractions. The directors may deal with these
shares or with any shares released by special resolution {see above) as
they think fit. However, the directors must not dispose of these shares on
terms which are more favourabie than the ferms on which they were
offered o the shareholders.

Arficle 2.2 hos effect subject to Sections 80 (which defines how the
directors may be authorised fo aflot shores), 80A {which defines how the
duration of the authority may be extended] and 379A {which deals
further with the extension of the authority} of the Act.

Under Section 91(1) of the Act, Sections 8%(11 and 90{1) 1o (&) (inclusive)
of the Act do not apply to the Company.

The Company has a lien over all shares including fully paid shares
registered in the name of anyone who OWes OF has a liability to the
Compony. Regulation 8 of Table A which deals with liens over shares s
modified accordingly.

Transferiing shares

The directors may refuse to register a transfer of any share. They do not
have to give any reasons for refusing. The first sentence of Regulation 24
of Table A which refers to parfly paid shares only does not apply.
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