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1 The Company's name 1s " AFBOB¥ LIMITED"

2 The Company's Registered Office 1s to be situated 1n England and Wales

3 (1) The object of the Company 15 to carry on business as a general commercial company

(1) Without prejudice to the generality of the object and the powers of the Company
derived from Section 3A of the Act the Company has the power to do all or any of
the following -



(2)

(b)

(c)

(d)

(¢)

(B

(2

(h)

t)

0)

To purchase or by any other means acquire and take options over any property whatever, and
any rights or privileges of any kind over or 1n respect of any property

To subscribe for, purchase, or otherwise acquire and hold shares 1n, or secunties of any other
company authorised by 1ts objects to carry on any business or businesses altogether or in part
simtlar to the business of the Company or carrying on any business capable of being carried
on so as directly or indirectly to benefit the Company or enhance the value of any of 1ts
property and to co-ordinate, finance and manage the businesses and operations of any
company in which the Company holds any such interest

To promote or establish any other company the objects of which shall include the acquisition
of the whole or any part of the business or property or undertaking or any of the liabilities
of the Company, or the undertaking of any business or operations which may appear likely
to assist or benefit the Company or to enhance the value of any property or business of the
Company

To purchase or otherwise acquire the whole or any part of the business, goodwill, and assets
of any company, firm, or person carrymg on or proposing to carry on any of the businesses
which the Company 1s authorised to carry on and to give and receive consideration for such
acquisition and to undertake all or any of the lhabilities of such company, firm, or person

To recerve payment on the sale or disposal of the whole or any part of the business or
property of the Company, either n cash, by instalments or otherwise, for such consideration
as the Directors of the Company may think fit, and 1n particular for shares, debentures, or
otherwise 1n securities of any company and generally to dispose, hold or otherwise deal with
any shares, stock or securities so acquired

To construct, improve, manage, develop, repair, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant rights, options, licences and
privileges in respect of, and 1n any other manner deal with all or any part of the property and
nights of the Company.

To purchase, register, apply for, or by other means acquire, whether 1n the United Kingdom
or elsewhere any patent nghts, patents, brevets d'invention, licenses, trade marks, secret
processes, designs, protections and concessions and to expend money for their improvement
as may be necessary or convenient for the purposes of the business or businesses of the
Company, or any branch or department thereof

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

To acquire any interest 1n, amalgamate with or enter into any partnership jont arrangement
or any arrangement for shaning profits, or for co-operation, or for mutual assistance with any
company, firm or person, or for subsidising or otherwise assisting any such company, firm
or person carrying on any business contained within the objects of the Company and to
acquire, hold, sell, deal with or dispose of by way of consideration, any shares, debentures,
debenture stock or secunties received from any such company and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or securities so received

To 1nvest and deal with the moneys of the Company not immediately required for the
purposes of the business or businesses of the Company 1n such manner as may from time to
time be determined by the Directors of the Company and to hold or otherwise deal with any
mvestments made or any securities held.
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(m)

(m)

(o)
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G)

(r)

(s)

To lend and advance money or give credit to any company, firm or person on such terms as
may seem expedient and with or without securnity to customers and others, to enter nto
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms and to secure or guarantee the payment of any sums of money or the
performance of any obligation by any company, firm or person including any holding
company or subsidiary company as defined by section 736 of the Compames Act 1985 or
otherwise connected with the Company 1n business

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

To borrow or raise money or arrange for the payment of money mn any manner as the
Company shall think fit and to secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard secunty, lien or other security upon the whole or any part of
the Company's real and personal property and assets, present or future, including 1ts uncalled
capital, and also to 1ssue and deposit any securities which the Company has authority to 1ssue
by way of mortgage, charge, standard secunty, lien or security to secure and guarantee the
performance by the Company of any obligation or hability it may undertake or which may
become binding on 1t

To remunerate any company, person, or firm by way of consideration for rendering services
received by the Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up 1n full or 1n part or otherwise
as may be thought expedient

To 1ssue and allot secunties of the Company for cash or 1n payment or part payment for any
real or personal property purchased or otherwise acquired by the Company for any obligation
or amount (even 1f less than the nominal amount of such securities) or for any other purpose

To pay all or any expenses incurred 1n connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other secunties of the Company

To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department
of Trade or other authonty for enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company's constitution, or for any other purpose
which may seem calculated directly or indirectly to promote the Company's interests, and to
oppose any proceeding or applications which may seem calculated directly or indirectly to
prejudice the Company's interests

To enter 1nto any arrangements with any government or authonty that may seem conducive
to the attainment of the Company’s objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, privileges, and concessions

To purchase and maintain insurance policies to indemnify the officers and auditor of the
Company against any costs, expenses and habilities ansmng from neghgence, default, breach
of duty or trust incurred by them 1n discharge of their duties pursuant to the provisions of
Section 310(3) of the Act
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Subject to and 1n accordance with due complhiance with the provisions of Sections 155to 158
(inclusive) of the Act (1f and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined 1n Section 152(1)(a) of the
Act) for any such purposes as spectfied in Section 151(1) and/or section 151(2) of the Act

To support and subscribe to any charitable or public object and to support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Directors
or employees, or may be connected with any town or place where the Company carries on
business, to establish and maintain or procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation fund for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances, or emoluments to any
persons who are or were at any time 1n the employment of or providing service to the
Company, or any company which 1s for the time being the Company's Holding or subsidiary
company as defined by Section 736 of the Companies Act, 1985, or otherwise associated
with the Company in business or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid and the wives, widows, families and
dependents of any such persons, and also to establish and subsidise or subscnbe to any
mnstitution, association, clubs or funds calculated to be for the benefit of or to advance the
interests and well-beimng of the Company or of any such other company as aforesaid, or of
any such persons as aforesaid, to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any
such other company as aforesaid and to lend money to any such employees or to trustees on
their behalf to enable any such schemes to be established or maintained and to make
payments for or towards the insurance of any such persons as aforesaid, and to subscribe or
guarantee money for chantable or benevolent objects or for any exhibition or for any public,
general or useful object, and to do any of the matters aforesaid either alone or 1n conjunction
with any such other company as aforesaid.

To distribute among the Members of the Company 1n specie any property of the Company
of whatever nature, or any proceeds of sale or dispersal of any property of the Company

To procure the Company to be registered or recognised 1n any part of the world

To do all or any of the above things or matters herein set out 1n any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise

To do al! such other things as may be deemed incidental or conducive to the attainment of
the Company's objects or any of them.

And 1t 1s hereby declared that save as otherwise expressly provided, each of the objects set
forth 1n each sub-clause of this Clause shall not be restnctively construed but the widest
interpretation shall be given thereto, and they shall not, except where the context expressly
so requires, be 1n any way limited by reference to any other sub-clause or by the name of the
Company, and that the provisions of each sub-clause shall save as aforesaid be carried out
in as full and ample a manner and construed 1n as wide a sense as 1f each of the sub-clauses
defined the objects of a separate and distinct company

The liability of the Members 1s limited

The share capital of the Company 1s £1,000 divided into 1,000 Ordinary Shares of £1 each




I, the Subscriber to thuis Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum, and I agree to take the Number of Shares shown opposite my name

Number of shares taken

Name and address of Subscriber by Subscriber
BOURSE NOMINEES LIMITED
PEMBROKE HOUSE
7 BRUNSWICK SQUARE ONE
BRISTOL
BS2 8PE
Total Shares taken ONE

Dated 12 January 2005
Witness to the above signature -

MELANIE ANNE RUSSELL
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE
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ANTIBODY LIMITED

PRELIMINARY

The Company 1s a Private Company and, subject as heremafter provided and except
where the same are vanied or excluded by or inconsistent with these Articles, the
regulations contained or incorporated by reference in Table A 1n the Companies (Tables
A to F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (SI 1985 No 1052) and as further amended by The Companies Act
1985 (Electronic Communications) Order 2000 (SI 2000 No 3373) (heremnafier called
"Table A") shall apply to the Company save insofar as they are excluded or vaned hereby
and such Regulations (save as so excluded or varied) shall be deemed to form part of
these Articles References herein to Regulations are to regulations in Table A unless
otherwise stated

In these Articles the expression “the Act” means the Companies Act 1985, but so that any
reference 1n these Articles to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision for the time
being in force

DEFINITIONS

In these Articles unless the context otherwise requires -

"these Articles” means the Articles of Association n their present form or
as from time to time altered,

"Director” means a Director of the Company,

"the Board" means the Board of Directors of the Company or a duly
authonsed commuttee thereof or the Directors present at
a meeting of the Board of Directors of the Company or a
duly authonised committee thereof, 1n each case at which
a quorum 1s present,

"Member" means a member of the Company




(2)

(b)

(c)

(d)

ALLOTMENTS

Shares which are compnsed n the authonised share capital with which the Company
1s incorporated shall be under the control of the Directors who may (subject to Section
80 of the Act and to paragraph (d) below) allot, grant options over or otherwise dispose
of the same, on such terms and 1n such manner as they think fit

All shares which are not compnised in the authornised shares capital with which the
Company 1s incorporated and which the Directors propose to 1ssue shall first be offered
to the members 1n proportion as nearly may be to the number of the existing shares held
by them respectively unless the Company in General Meeting shall by Special
resolution otherwise direct The offer shall be made by notice specifying the number
of shares offered, and hmiting the period (not being less than fourteen days) within
which the offer, 1f not accepted, will be deemed to be declined After the expiration of
that period, those shares so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said penod, accepted all the shares
offered to them, such further offer shall be made in like terms 1n the same manner and
liited by a like penod as the original offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the same to such persons, on such
terms and 1n such manner as they deem fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the
members The foregoing provisions of paragraph (b) shall have effect subject to Section
80 of the Act

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

The Directors are generally and unconditionally authonsed for the purposes of Section
80 of the Act, to exercise any power of the Company to allot and to grant nghts to
subscnbe for or convert securnities mto shares of the Company up to the amount of the
authonsed share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such nghts under this authonty m
pursuance of an offer or agreement made by the Company within that period The
authonty hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting

LIEN

The lien conferred by Regulation 8 shall also attach to fully paid shares and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered
in the name of any person, whether he shall be the sole registered holder thereof or shall be one
of two or more joint holders for all moneys presently payable by him or his estate to the
Company Regulation 8 shall be modified accordingly



10

11

FORFEITURE

The liability of any Member 1n default of payment of a call shall, 1f the Board so directs, also
include any costs and expenses suffered or incurred by the Company 1n respect of such non-
payment and the powers conferred on the Board by Regulation 18 and the provisions of
Regulation 21 shall be extended accordingly

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General meeting unless a quorum 1s present Subject to
Article 7 below two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised representative of a corporation, shall be
a quorum

If and for so long as the Company has only one member, that member present 1n person or by
proxy or 1f that Member is a corporation by a duly authonsed representative shall be a quorum
Regulation 40 shall not apply to the Company

If within half an hour from the time appointed for a general meeting, a quorum 1s not present,
the meeting, 1f convened upon the requisition of members, shall be dissolved, in any other case,
1t shall stand adjourned to the same day 1n the next week at the same time and place or to such
time and place as the Board may determine If a quorum 1s not present at any such adjourned
meeting within half an hour from the time appointed for that meeting, the meeting shall be
dissolved Regulation 41 shall not apply to the Company

A poll may be demanded at any general meeting by any member present 1n person or by proxy
and entitled to vote Regulation 46 shall be modified accordingly

DELEGATION OF DIRECTORS' POWERS

Any commuttee of the Board may consist of one or more co-opted persons other than Directors
on whom voting nghts may be conferred as members of the Commuttee but so that -

) the number of co-opted members shall be less than one-half of the total number
of members of the commuttee, and

(n) no resolution of the commuttee shall be effective unless a majonty of the
members of the committee present at the meeting are Directors

Regulation 72 shall be modified accordingly
APPOINTMENT AND RETIREMENT OF DIRECTORS

(a) The mmimum number of Directors shall be one and 1n the event of there being a sole
Director, he shall have all the powers and be subject to all the provisions herein
conferred on the Directors and he or any alternate Director appointed by him shall alone
constitute a quorum at any meeting of the Directors Regulations 64, 89 and 90 shall
be modified (and all other Regulations 1n these Articles relating to Directors shall be
construed) accordingly
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(b)  No person shall be appointed a Director at any general meeting unless either -
(1) he 1s recommended by the Directors, or

() not less than fourteen nor more than twenty-eight clear days before the
date appointed for the general meeting, notice signed by a member
qualified to vote at the general meeting has been given to the Company
of the intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed

(1)  In any case where as the result of the death of a sole member of the
Company the Company has no members and no Directors the personal
representatives of such deceased member shall have the right by notice
m writing to appoint a person to be a Director of the Company and such
appointment shall be as effective as 1f made by the Company in General
Meeting as if the deceased member had been present

The Directors shall not be subject to retirement by rotation and accordingly -

§))] Regulations 73 to 75 inclusive, Regulation 80 and the last sentence of
Regulation 84 shall not apply to the Company,

(1)  Regulation 76 shall apply but with the deletion of the words "other than a
Director retiring by rotation”,

(m)  Regulation 77 shall apply but with the deletion of the words in brackets "(other
than a Director retining by rotation at the meeting)”,

(1v}  Reguilation 78 shall apply but with the deletion of the words "and may also
determine the rotation in which any additional Directors are to retire”, and

(v)  Regulation 79 shall apply but with the deletion of the words "and shall not be
taken into account in determining the Directors who are to retire by rotation at
the meeting”

BORROWING POWERS

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

DIRECTORS

The Directors shall be entitled to such remuneration (1f any) by way of fee as shall from time
to time be determined by the Company in General Meeting Unless and until so determined,
remuneration shall be at such rate as the Board shall from time to time determine Such
remuneration shall be deemed to accrue from day to day The Directors (including alternate
Directors) shall also be entitled to be paid their reasonable travelling, hotel and other expenses
of attending and returning from meetings of the Company or otherwise incurred while engaged
on the business of the Company or 1n the discharge of their duties Regulations 82 and 83 shall
not apply to the Company
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Any Director, who, by request, performs special services or goes or resides abroad for any
purposes of the Company or who otherwise performs services which, in the opinion of the
Board, are outside the scope of the ordinary duties of a Director shall receive such extra
remuneration by way of salary, percentage of profits or otherwise as the Board may determine
which shall be charged as part of the Company's ordinary working expenses

Subject to the provisions of the Companies Act 1985 and provided that he has disclosed to the
Directors the nature and extent of any matenal interest of his, a Director notwithstanding his

office -

(a)

(b)

()

(d)

(e)

may be a party to, or otherwise interested 1n, any transaction or arrangement with the
Company or m which the Company 1s 1n any way interested,

may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or 1n which the Company 1s 1n any way interested,

may, or any firm or company of which he 1s a member or Director may, act in a
professional capacity for the Company or any body corporate in which the Company
IS In any way interested,

shall not, by reason of his office, be accountable to the Company for any benefit which
he denives from such office, service or employment or from any such transaction or
arrangement or from any interest 1n any such body corporate and no such transaction
or arrangement shall be hable to be avorded on the ground of any such interest or
benefit, and

shall be entitled to vote and be counted 1n the quorum on any matter concerning
paragraphs (a) and (d) above

For the purposes of this Article.-

(1) a general notice to the Directors that a Director 1s to be regarded as having an
interest of the nature and extent specified 1n the notice in any transaction or
arrangement m which a specified person or class of persons 1s interested shall
be deemed to be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified,

(n) an nterest of which a Director has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an interest
of his, and

(1)  an interest of a person who 1s, for any purpose of the Companies Act 1985
(excluding any statutory modification not in force when this Article becomes
binding on the Company), connected with a Director shall be treated as an
mterest of the Director and, 1n relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the altemate Director without
prejudice to any interest which the alternate Director has otherwise

Regulations 86, and 94 to 96 inclusive shall not apply to the Company




17

18

19

20

21

22

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by Clause 3(it) (u) of the
Memorandum of Association of the Company and shall be entitled to retam any benefits
received by them or any of them by reason of the exercise of any such powers Regulation 87
of table A shall not apply to the Company

PROCEEDINGS OF DIRECTORS

An alternate Director who 1s himself a Director and/or who acts as an alternate Director for
more than one Director shall be entitled, 1n the absence of his appointor(s), to a separate vote
or votes on behalf of his appointor(s) in addition (1f he 1s himself a Director) to his own vote
Regulation 88 shall be modified accordingly

DIVIDENDS

Dividends shall be declared and paid according to the amounts paid up or credited as paid up
on the shares on which the dividend 1s paid Regulation 104 shall be construed accordingly

SEAL

The Directors shall decide whether the company shall have a seal and 1f so shall provide for
the safe custody of the Seal and of any official Seal for use abroad pursuant to the Statutes, and
such Seals shail only be used by the authority of the Directors or of a commuttee of the
Directors authorised by the Directors 1n that behalf, and every instrument to which the Seal
shall be affixed shall be signed by a Director and shall be countersigned by the Secretary or by
a second Director or by some other person appomted by the Directors for the purpose
Regulation 101 of Table A shall not apply.

SHARE CERTIFICATES

In the event that the Directors decide that the company shall not have a seal then share
certificates or other documents 1ssued by the company may be signed by a director and
secretary of the company, or two directors of the company, and expressed (1n whatever form
of words) to be executed by the company and shall have the same effect as 1f executed under
the common seal of the company and Regulation 6 of Table A shall be modified accordingly

INDEMNITY

(a) Every Director or other officer or auditor of the Company shall be indemmified out of
the assets of the Company against all costs, charges, losses, expenses and liabilities
incurred by him 1n the execution of lis duties or 1n relation thereto including any
liability 1ncurred by him in defending any proceedings, whether civil or criminal, 1n
which judgment 1s given in his favour or in which he 1s acquitted or the proceedings are
otherwise disposed of without any finding or admission of any material breach of duty
on his part or in connection with any application in which rehef 1s granted to im by
the Court and no Director or other officer shall be liable for any loss, damage or
musfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto But this Article shall only have effect 1in so far
as 1ts provisions are not avoided by Section 310 Of the Act
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(b) The Directors shall have power to purchase and maintain for any Director, officer or
Auditor of the Company nsurance against any such hability as 1s referred to in Section
310(1) of the Act from and after the brninging into force of Section 137 of the
Companies Act 1989

Regulation 118 shall not apply to the Company
TRANSFER OF SHARES

The Board may, n 1ts absolute discretion, and without giving any reason therefor, dechine to
register a transfer of any share, whether or not 1t 1s a fully paid share Regulation 24 shall not
apply to the Company

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person entitled to a share by reason of the
death or bankruptcy of the holder thereof to elect either to be registered himself 1n respect of
the share or to transfer the share and 1f the notice 1s not comphed with within sixty days the
Board may thereafter withhold payment of all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice have been complhied with Regulation
31 shall be modified accordingly

STTRANS




Name and address of Subscriber

BOURSE NOMINEES LIMITED
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE

Dated 12 January 2005
Witness to the above signature -

MELANIE ANNE RUSSELL
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE




The regulations of Table A to the Companies Act 1985 apply to the Companyzave in so far
a3 they are excluded or varied by its Articles of Association

Table A as prescribed by the Companies (Tables A to F} Regulations 1935 (S 1 1988 No.
305), amended by the Companies (Tables A to F) (Amendment} Regulstions 1985 (5 L. 1985
*o 1051) and The Companies Act 1985 (Electronic Commuuications) Order 2000 (S 1 2000
No 3373}, is reprinted below

TABLE A - THE COMPANIES ACT 1935

Regulations for the Management of a Company Limited by Shares

INTERPRETATION

1 In these regulations
"the Act” means the Compames Act 19835 including any statutory modification or re-enactment
thereof for the ime bemng m force
"the articles” means the arucles of the company
“clear days" tnrelation 1o the pened of notice means that penod excluding the day when the notice:
15 given or deemed 1o be given and the day for whach at 15 given ar on which 1015 to take effect
communication” means the same as 1n the Electronic Communicattons Act 2000
“tlectronic communication” means the same s in the Electrome Communications Act 2000
“executed” includes any mode of execution
office” means the regastered office of the company
“the hotder” m relatron to shares means the member whose name 13 entered in the regster of
members as the holder of the shares
the seal” means the common seal of the company
“secretary” means the secreiary of the company or any other person appomted to perform the
dusics of the secretary of the company, including a joint, assistant or deputy secretary
the United Kingdom means Great Brnitain and Nerthern Ireland
Untess the context otherwise requires words o exp d in these regul bear the
same meanmngas inthe Act but excludingany statutory modificationthereef not in force when these
regulations become dmding on the company

SHARE CAPITAL

2 Sutyeri1a the provisions of the Act and without prejudice to any nghts attached to any existing
sharcs any share may be 1ssued with such nghts or restncttons zs the company nay by ordmary
reselution determine

3 Subpect 10 the provisions of the Act shares may be ssued which are to be redeemed or are to
be liablc to be redeemed 2t the option of the company or the holder on such Lerms and in such
manner as may be provided by the articles

4 The company may exercise the powers of paying COMuTLSSIOns conferred by the Act  Subject
10 the provisions of the Act, any such fted by the pay of cash or by the
allotment of fully or partly paid shares or partly 1n one way and partly 1n the other

5 Except as requred by law no person shall be recognised by the company as holdng any share
upon zny wrust and {except as otherwise provided bythe articles or bylaw) the company shall not
be bound by or recognise any interest 1n any share except an absolute nghto the enticety thereof
1n the holder

SHARE CERTIFICATES

& Every member upon becormng theholder of any shares shall be entiled without payment, to
one ceruficate for all the shares of each class hetd by him (2nd, upon transfernng a part of hs

holdingof shares of any class 10 a certificate for the balance of such holding) or several certificates

for one or more of his shares upon payment for every cerisficateafier the first of such reasonable
sum as the directors may deterrne  Every certificate shall be sealed with the seal and shall specify

the number class and disttngusshing numbers (if any) of the shares 10 which 1t relates and the

amount or respectiveamounts pard up thereon - The company shall net be bound to ssue more than

one certificate for shares held jaimtly by several persons and delivery of a ceruuficar to one jomt

holder shall be a sufficient delivery to atl of them

7 Ifa share certificate 1s defaced worn-out lost or destroyed, 1t may be renewed on such terms
af any) as 10 evidence and indemmity and payment of the expenses reasonably mcurred by the

company in invesuigaungevidenceas the directors may determune but otherwase free of charge, and

{in the case of defacement or wearing-out) on delivery up of the old certificate

LIEN

8 The company shall have a first and paramount lien on every share (not bemg a filly paid share)
for ali moncys{whcther presently payableor not) payableat a fixedume or called inrespect of that
share The directors may at any tume declare any share to be wholly or i part exermpt from the
provisions of this regulation  The company's lien on 3 share shatl extend to any amount payable m
respect of it

9 The company may scl m such manner ¢s the directors determene any shares on which the
compariy has a lien if a sum in respeceof which the lien exists ts presently payable and 18 not paid
within fourieen clear days after notice has been given to the holder of the share or to the person
cnttled to it m consequence of the death or bankruptcy of the holder demandmg payment and
stating that +f the notice 15 not complied with the shares may be sold

10 To give effect 1o a sale the directors may authorise some person to execute an mstrument of
transfer of the sharcs sold to, or in accondance with the directions of, the purchaser  The wle of
the 1ransferee to the shares shall not be affected by any wregulanty m or mvahdity of the
proceedings 1n reference to the sale

11 The net proceeds of the sale after payment of the costs, shall be appbed m payment of so much
of the sum for which the lien exists a3 15 presently payable, and any residue shall (upon surrender
to the company for cancellanon of the ecrinficate for the shares s6id and subyect to & like hen forany
moncys not presently payable as existed upon the shares before the sale) be pawd to the person
entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of aflotment, the durectors may make calls upon the members i respect
of any moneys unpa:d on their shares (whether in respect of nomunal value or presuum) and each
member shafl{subject to roceving at beast fourteen clear dayy’ nouce speaifymg when and where
payment 15 to be made) pay 1o the company as required by the notice the armount called on hs
shares A call may be required to be pasd by instaiments A callmay before recerpt by the company
of any sum duc thereunder, be revoked in whole or pant and payment of 8 call may be posiponed
10 wholc or part A person upon whom a call 1s made shal) remain liable for calls made upon him
not withstanding the subsequent transfer of the shares i respect wheneof the call was made

13 A call shall be deerned to have been made ar the 1me when the resolution of the doectors
authorising the call was passed

14 The jouwt holders of a share shall be jomtly and severally bable 1o pay all calls mrespeet thereof

15 If a call remms unpand after it has become due and payable the person from whom s due
and payable shallpay mterest on the amount unpaid from the dayit became dus and payable unul
1t1s pand at the rate fixed bythe terms of allotment of the share or inthe notice of the call, or 1fno
rate 13 fixed, at the appropriate mate {8 defined by the Act) butthe Directors may waive payment
of the interest wholly or w part

16 An amount payable m respect of a share on allotment or at any fixed date whether m respect
of nom:nal value or premeum or 25 an instalment of a ¢all, shall be deemed 10 be a call andf 1t 18
not ptid the provisions of the arucles shall apply as (fthat z2mount had become due and payable by
virtue of a call

17 Subect to the terms of allotment the directors may make arrangements on the issue of shares
for a difference betweenthe holders inthe amounts and umes of payment of calls ontherr shares
18 If a call remaimns unpaid after tt has become due and payable the drectors may give to the
person from whom it 15 due not less than fourteen clear days’ notice requining payment of the
amount unpaidtogether with any snterest whichmay haveacerued  The notice shall name the place
where payment ts to be made and shall state that 1f the notice 15 not complied wath the shares in
respect of which the call was made will b¢ liable to be forfeited

19 If the notice 18 not complied with any share in respect of which 1t was given may, before the
payment required by the notice has beenmade be forfetted by a resolution of the directors and the
forfersure shall include alldividendsor other moneys payable m respect of the forfeated shares and
not pud before the forfeiture

20 Sulbyect to the provisions of the Act a forfeited share may be sold, re-allorted or otherwise
disposed of on such terms and 1n such manner as the directors determime erther tothe person who
was before the forfarturc the holder or to any other person and at any time before sale re allotment
or other disposition the forfeiture may be cancelled on such 1erms as the directors think fit Where
for the purposes of 11s dispesal a forfertedshare 1s to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share 10 that person

21 A person zny of whose shares have been forfeited shall cease to be a member m respect of
them and shall surrender 10 the cormpany for cancellanon the certificate for the shares forfeited but
shall rerain ltable to the company for all moneys which a1 the date of forferure were presenly
payable by himto the comparny 1o respect of those shares with interest at the rate at whch interest
was payable on those moncys before the forferture or 1f no interest was so payable ar the
appropriate rate (as defined mthe Act) from the date of forferture until payment butthe directors
may waive payment wholly or in part or enforee paymenwithout any allowance for the value of
the shares at the time of forfeiture or for any consideration received on therr disposal

22 A statutory declaration by a director or the secretary that a share has been forfetted on a
specified date shall be conclusive evidence of the facts stated 1t as sgainst all persons cluming
to be entitled (o the share and the declaranon shall (subject to the execution of an mstrument of
transfer (F necessary) consututc a good tutlc to the share end the person (0 whom the share
dasposed of shall not be bound to see 1o the appl on of the a af any nor shall his
title to the share be affected by any wregulanty imor 1avalidityof the procecdings mn reference to
the forfeture or disposal of the share

TRANSFER OF SHARES

23 The mstrurnent of transfer of a share may be m any usual form or m any other form which the
directors may approve and shall be exccuted by or on behalfof the transferor and, unless the share
15 fully paud, by or on behalf of the transferee

24 The dircciors may refuse 1o register the eransfer ofa share which1s not fully pasd to a person
of whom they do not approve and they may refuse toregisier the wransfer ofa share on which the
company hag a lien  They may abso refuse to register a transfer unless

(a) 1t i lodged at the office or at such other place as the drectors may appoint and is accompancd
by the ceruficate for the shares 10 winch it relates and such other evidence as the directors mmy
reasonably require 10 show the right of the transferor to make the transfer

(b) 1t 13 10 respect of only one class of shares and

(c) at1s m favowr of not more than four transferees

25 I the directors refuse to regester a trinsfor of a share, they shall widun rwo months after the
date on which the transferwas lodged withthe company send to the transferee notice of the refusal
26 The regstration of transfers of shares or of tansfers of any class of shares may be suspended
at such times and for such penods (ot exceeding thicty days m any year) as the directors may
determine

27 No fee shall be charged for the registranon of any instrument of transfer or other document,
relaring 10 or affecting the title to any share

2% The company shall be entitled to retam any mstrument of transfer which o registered, but any
unstrument of trans fer which the directors refuse to regsier shall be returned to the person lodging
1t whets notice of the refusal 15 given

TRANSMISSION OF SHARES

29 If a member dies the survivor or suraivors where he was 3 jomnt holder, 2nd his personal
representatives where he was a sole holder or the only survivor of jont holders, shall be the only
persons recognused bry the company as havingany uitle 10 his interest, but nothsng herewn contaned
shall releasc the estate of a deceased member from any liability in respect of any share whichad
been jointly held by him

30 A person becoming entrtled to a share m consequence of the death or bankruptcy of a member
may, upon such evidence being produced as the directors may property require, elect cither 10
become the holder of the share or to have some person nommnated by hum registered es the
transferee  [£he clocts 1o become the holder he shall grve nouce 1o the company o that cffec If
he elects 1o have another person registered he shallexecute an mstrument of transfer of the share
to that person  All the articles relating 10 the transfer of shares shall apply to the notice or
instrument of ransfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the memnber had not occurred

31 A person becomung entitled 10 3 share n consequence of the death or bankruptey of a member
shall have the nghts to whach he would be eatstled 1he were the holder of the share except thal
e shall not, before being registered 23 the holder ofthe share be enutled 1n respect of 14 to anend
or vote at any meeting of the company of al any separate meeting of the holders of any class of
shares in the company

ALTERATION OF SHARE CAPITAL

32 The company may by ordinary resolution -

{2) increase its share capntal by new shares of such amount as the resolution prescnbes,

(b) consobdate and divide all or any of its thare capital mto shares of larger amount than is.
exisung shares

() subgect to the provisions of the Act, sub-dride its shares, or 2y of them, mio shares of srmaller
emount and the resolution may determine that as between the shares resulung from the sub-
division any of themn may have any preference or advantage as compared with the others, and
(d) cancel shares whach, at the date of the passing of the resolutron, have not been waken or agreed
10 be taken by any person and diminishthe smount of ris share capital by the amount of the shares
50 cancelled




331 Whenever a3 8 resub of a consoldation of shares any membsers would become entitied to
fractions of & share, the directors may, on behalfof those members, sell the shares representing the
fractions for the best price reasonably obtamnabletio any person {mcludtng,subject to the provisions
of the Act, the company) and distribute the net proceeds of sale m due proportion among those
members, and the directors may authomse some person o execute an mstrument of transfer of the
shares to or i ascordance with the direction of the purchaser  The transferes shalt not be bound
o sec o the zpplicanon of the purchase meney nor shall his title to the shares be affectedry any
imegulanty 1 or mvalidity of the procoedings 1n referenee to the sale

34 Subject to the prowisions of the Act, the company may by special resolution reduce 113 share
capital, any capital redemption reserve and any share premtrum account i 2ny way

PURCHASE OF OWN SHARES

35 Subpect to the provisions of the Act, the company may purchase s own shares {mchiding any
redecmnable shares) and, 1f 1115 a pnvatecompany make a payment i respect of the redempteon or
purchase of 1ts own sharcs otherwise than cut of distnbutable profits of the company or the
proceeds of a fresh 1ssus of shares

GENERAL MEETINGS

36 Allgeneral meetngs other than annual general mecungs shall be called extraordemary general
mechings

37 The drectors may call general meetings 2nd, on the requisatzon of members pursuant to the
provisions of the Act, shall forthwnh proceed to convene an extraordmary general meetmg for
date not later than eight weeks after receipt of the requisition  If there are not within the Umted
Kingdomsufficientdsrectors to call a general meeting any director or any memberof the company
may call a general mesting

NOTICE OF GEMERAL MEETINGS

38 An annual general mee1mg and an extraordinary genem] meeting called for the passmg of a
special resol orar 2 3 peTSOn AT A shall be calledby at least twenty
onc cleardays'notice  All other :nraotﬂma.ry general meetings shall be called by at keast fourteen
clear days notice but a general meeting may be called by shorter notice 1f 1t 13 so agreed -

(8} 1n sthe case of an annual general meetmg, by all the members entitled 1o attend and vore thereat,
and

{b) in the case of any other meeting by a majonty i number of the members having a nght to attend
and vote being 2 majority1ogether holdingnot less than mnety-fiveper cent, in nomimalvalue of the
shares giving that nght

The notice shall specify the ume and place ofthe meenngand the general nature of the business to
be transacied and, 16 the case of &n annual general meeting, shall specify the meeting as such
Subyect to the provisions of the articles and to any restnctions tmposed on any shares, the nouce
shall be givento all the members, to all persons entitled to a share 1n consequence of the death or
bankruptey of a member and to the directors and auditors

19 The acaidental ormssion to give notice of amectng 1o or the non-recempt of notice of ameeting
by any pergon entuled to receive notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

40 Nob shall be 1r d at any g unless 8 quotwm is present  Two persons
enttled ta vote wpon the business tobe ransacied, cach being a member or a proxy for 8 member
or a duly authonsed representative of a corporation, shall be a quorum

41 [Ifsuch a quorum ts not present within halfan hour from the time appointed for the meeting
or if durtng a meeting such a quorum ceases to be present, the meetmg shall stand adjoumed to the
same day in the next week at the same time and place or to such tise and place as the directors may
determine

42 The charman 1f any, of the board of directors or m his absence some other drector nomunated
by the directars shall preside as chairman of the meeting but 1fneither the chairmannor such other
director {1fany) be present wathin fifieen mnutes after the time appoinied for holding the meeung
and willing toact, the directors present shall elect one of thetr numberto be chairman and, 1f there
15 only onc director present and walliag 10 act, he shall be chasrman

43 If no durector 15 willmg to act as chamrman, or if no director 15 present withm fifteen munutes
after the ime apponted for holdmg the meetmg, the members present and entitled 10 vote shalt
choose onc of their nuriber to be chairman

44 A director shall, notwithstandmg that he s not a member be entitled to sttend and speak at any
general mectmg and ateny separate meetng of the holders of any class of shares inthe company
45 The charman may, with the consent of 2 mecting at which a quarum 8 present {and shasl if so
directed by the meeting) adjourn the mecting from tame to tune and from place to place but no
businessshall be transacted at an adjourned meeting other than business which might properly have
been d at the g had the adjc not taken place When a meeting 18 adjourned
for fourteen days or more, at east seven tlear days' notice shall be given speaifying the bme and
place of the adjourned meeung and the generalnature of the busmesste be transacted  Otherwise
1t shall not be nocessary to give any such nouce

46 A resolution put to the vote of 2 mecung shall bedecided on & show of hands unless before,
or on the declaration of the result of the show of hands a poll 15 duly demanded  Subject 1o the
provisions of the Act, a poll may be demanded -

{a) by the chairman or

(b) by at least two mcmbers having the nght to vote at the mecting, or

{¢) bya her or e ing not less than one-tenth of the 1otal votmg nghts of all
the members having the nght to vots at the mecting, o

{d) by a member or members holdmg shares confernng a right to vote at the meeting being shares
on which an aggregate sum has been pad up equal to not less than one-tenth of the total surm pad
up on all the shares confernng that nght,

and a demand by a person as proxy for a member shall be the same o5 a demand by the member
47 Unlcss a poll s duly dermanded a declaration by the chamman that a resohution has been camed
ar carned ly, or bya p majonty,or lost or not camed by a parucular majonty
znd an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number of proponson of the votes recorded m favour of or agamst the
resolution

48 The demand for a poll may beforethe poll1s taken be wathdrawn but only with the consent
of the charrman and a demand so withdrawn shatl ot be taken o have invahdated the result of 2
show of hands dectared before the demand was made

49 A poll shall be taken as the chamman directs and be may appomt scrutmesrs (who need not be
members) and fix a ume and place for declznng the resuh of the poll The result of the poll shall be
d d i be the resol of the g at which the poll was demanded

50 Inthe case of an equality of votes whether on a show of hands or on a poll, the charman shall
be entitled to a casung vote 10 addition to any other vote he may have

51 A poll demanded on the clection of a chamman or on & question of adyournment shall be taken
forthwith A poll demanded on any otherquestron shall be taken cither forthwith or at such ume
and place as the charmmian durects not bemg more then thirdays efter the pollis demanded The
dermand for a poll shallnot prevent the cont: ofa g for the of any busmess
othar than the question on wheh the poll was demanded  If a poll s demanded before the
declaration of the result of ashow of hands and the demand 13 duly withdrawn the mesting shall
continue as 1f the demand had not been made

52 No notce need be given of a poll not taken forthwath if the tme and phee at which it  to be
taken are announced at the meeting at whichit1s demanded  In 2oty other ease at least seven clear
days' nouce shall be given specifying the ume and place at which the poll 15 to be taken

53 A resolution in wniting executed by or on behall ol ¢ach member who would have been entitled
to vote ypon 1t 1f 1 had been proposed at a general meetmg at which he was present shall be as
effectual as if 1t had been passed af a general meeting dulxonvensd and held and may consist of
several instruments 1n the hke form each executed by or on behalf of one or more members

YOTES OF MEMBERS

54 Subyect to any nghts or restnctions attached to any shares on a show of hands every member
who {baing m tndividush 13 present m person or (bemg a corporation) s present by a duly
authonaed representative not being himselfa member entitled tovote, shall have one vote and on
a poll every member shall have one vote for every share of which he 15 the holder

55 Tn the case of jomt holders the vote of the sentor who tenders a vote whether m person or by
proxy shall be acsepted 1o the exclusionof the votes of the other jormt helders 2nd seniontyshall
be deterrmined by the order in which the names of the holders stand m the regster of members
56 A member in respect of whom an order has been made by any count having junsdiction
{whether 1 the United Kingdom or clsewhere) in matiers concerning mental disorder may vote
whether on a show of hands or on & poll, by his receiver curator bomis or other person authonsed
tn that behalf appomtedby that court, and any such recoiver curator boms or other person may
onapoll vote byproxy Ewdence to the satisfaction of the directors of the autherity of the person
clurming to exercise the nght to vote shall be deposited at the office, or at such other place as 15
specificd 1n accordance with thearticles for the deposit of mstmments of proxy not less than 48
hours before the ume app d for holding the g ot ad) d meeting avwhich the nght
to vote 18 1o be exercised and in default l.he nght to vote shall not be exercisable

57 No member shall vote at any general meeting or at any separate meetmg of the holders of any
class of shares m the company either m person or by proxy, m respect of any share held by him
unless all moneys presently payable by him tn respect of that share have been pad

58 Na objection shall be rassed to the quahfication of any voter except at the meeting or adjourned
meeting 2t which the vote obyected to 15 tendered, and every vote not disallowed at the mecting
shallbe valid Any objection made mn due tme sha!] be referred 1o the chamman whose decision
shall be final and conclusive

59 Ona poll votes may be given sither personally or by proxy A member mady appont more than
one proxy to anend on the same occasion

60 The appomtment of & proxy shall be exccuted by or on behalf of the appointor and shall be m
the following form (or m a form as near thereto as circumstances allow or 1 any other form which
18 usuat or which the directors may approve) -

Ple/Lamited
'We

of

berng a member/members of the above named
company, hereby appoint

of

or failmg ham,

of

as mylour proxy fo vote m rmyour name(s) and on nryfour behall at the

annualfextraordinary general meeting of the company to be held

on 19 and at any adjournment thereof
Signed on 19 -
61 Where 1t 1 desired to afford members an opporturity of instructing the proxy how he shall act
the appointment of a proxy shall be in the following form (or tn a form as near thereto as
circurnstances allow or in any other form which 13 usual or which the directars may zpprove) «
" Ple/Limted
Iiwe,

.of

being a member/metnbers of the above-named
company hercby appomt

of B
or failing him
of
as my/our proxy to vote in mylour namc(s) and on mylour behalf at the
annual/extraotdinary general meeting of the company to be held
on 19 and af zny adjourtiment thereof
Signed on 19 *

Ths form 15 10 be used 1n respect of the resplutions mentioned below as foltows

Resolution No 1 *for *aganst

Resolutuon No 2 *for *against

*Strike out whichever 15 not desired

Untess otherwise mstructed, the proxy may vote as he thinks fit or abstain from votng

Signed this day of 19

62 The appomtment of a proxy and any suthonty under which 1t 8 executed or a copy of such
authorty cerufied notznally or 1n some other way approved by the directors may -

(2) 1n the case of an instrumentin wriung be deposited atthe office or at such other place within
the United Kmgdom as 15 specified in the notice convening the meeting of m any instument of
proxy sent out by the companyinrelanan to the meeting not less than 48 hours before the time for
holding the mecting or adjoumed meeting at which the person named tn the instrument proposes
10 vOLe, oF

{b) m the case of an apporrment comamed in an electronic cormmumication, where an address has
been spocified for the purpose of recerving electromic communications

(1) 1n the notice convening the mecting, of

{11} 1n any smument of proxy sent out by the company m relation to the mecting or

() m any mvitanon contamed tn an clectronic commmumcation to appomt 2 proxy wssued by the
company in relauonto the meeting, be recerved at such address not less than 48 hours before the
urme forholding the meenng or adjourned meeting atwhich the person named inthe appointment
Proposcs 1o vate

{<) m the case of a poll taken more than 43 hours afier it u dermanded. be deposited or recerved
s aforesard after the poll has been demanded and not less than 24 hours before the time appointed
for the taking of the pol] or

{d} where the poll 5 not taken forthwith bul 18 1aken not more than 48 hours after 1t was
demnanded, be delivened at the meeting at whichthe poll was demanded to the chatrman or (o the
secretary of to any director

nd an appointment of proxy which 15 not depasited, deliveredor received in amanner so permutted
shall be invalid

In this regulanon and the next, "address®, in el to &l ludes any
number or address used for the parposes of such commumicatcns




63 A vote given or poll dcrmndcd by proxy o by the duly authonsed representative of a
corporanon shallbe validnorwith prev f the authonty of the person
voung or dermanding a pollunlssnour.e of the determumation was received by the company at the
office or a1 such other place at which the instrument of proxy was duly deposited or, where the
appointment of the proxy was cc d 1n an el nonat the address a1 which
such appointment was duly recetved before the of the or adjourned
meeting at which the vote 15 given or the poll dcmanded or (in the case of a politaken otherwise
than on the same dayas the or g} the time app i for taking the poll

NUMBER OF DIRECTORS
64 Unless otherwise determuned by ordmary resolution, the number of docttors (other than
alternare directors) shall not be subjyect to any maximum but shall be not less than two

ALTERNATE DIRECTORS

65  Any director (other than an shemate director)may appotnt any other dmector or any other
person approved by resolution of the directors and wallingto act 1o bean alternate derecior and may
remove from office an alternate director 5o appotnted by him

66 An alicrnate drector shall be entaled to recerve notice of all meetmgs of directors and of all
meettngs of commitees of directors of which bis appointor ts a member 10 anend and voie at any
such meeting at which the director appointing him s not personally present, and generally 1o
perform all the funcuons of his appotntor as a director m kis absence but shall not been titled to
receiveanyr fromthe pany for his sexvices as an altemnae director  But 1t shall not
be necessary 1o give notice of such a meeting to an alternate director who 15 absent from the United
Kingdom

67 An altemate director shall ceasc to be an akemnate drector if his appomtor ceasss 10 be a
director but 1fa director reures by rotation or otherwise but 1sreappornted or deemed to have been
reappointed at the meeting at whech he retices any appovatment of an altemate director made by
hum whichwas tn force diatelypnor 1o his shall continue after his reappointment.
€8 Any appomntment or removal of an alternate drector shall be by notice (o the company signed
by the director making or revoking the appomtment or m any other manner zpproved by the
directors

6% Save as otherwise provided in the articles, an altemate director shall be deemed for all purposes
1o be a director and shall alone be responsible for kis own acts and defaults and he shall not be
deemed to be the agent of the direcior appotnung him

POWERS OF DIRECTORS

70 Subject to the provisions of the A1, the memorandum and the artickes and to any dwections

grven by special resolution the business of the company shall be managed by the directors who may
excroise allthe powers of the company No alteration of the memorandum or articles and no such

dir hall id prior act of the d which would havebeen validif that alteration

had not been made or that direction had not been given  The powers given by ths regulation shall

not be imitedby any special power given to the directors by the arucles and a meening of directars

a1 which & quorum 15 present may exercise all powers excrtisable by the directors

71 The dircctors may by power of anomey or otherwise appoint any person 1o be the agent of
the cempany for such purposes and en such conditions as they determune, includimg authenty for
the agent 10 dedegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

72 The duwectors may delegate any of thewr powers (o any commuitee consistmg of one or more
directors  They may also delegate to any managing director or any director hokdmg any other
exgeutive office suchof their powers as they consider desirable 10 be exercised byhim  Any such
delegation may be made subject to any conditions the directors may 1mpose and erther collaterally
with or 10 the exclusionof their own powers and may be revoked or aliered  Subject to anysuch
conditions the proceedings of a commutice with two or more members shall be governed by the
arucles regulating the proceedings of directors so far as they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
73 At the first annual general mecting all the directors shall retwre from office, and at every
subsequent annual general meeting one-third of the directors who are subject to retoement by
rotation or 1ftherr number 15 not three of a mulupleof thres the number nearest 10 one-thurd shall
retire from office but if there 15 ontyone director who 15 subject to retirement by rotation he shall
et
74 Subyect to the provisions of the Act, the directors to retire by rotation shall be those who have
been longest in office since thewr 1ast appointment or reappointment, but as between persons who
became or were last reappomted directors on the same day those to retre shall (unless dhey
otherwise agree among themselves) be determuned by lot
75 Ifthe company at the mecting at whuch a director retwres by rotation does not fill the vacancy
the reinngdirector shall, if willingto act, be d dio haveb app dunlessat the meeting
1115 resolved not to fill the y of unless a I for there app of the director 15
put to the meeung and lost
76 No person other than a director reninng by rotation shall be appointed or reappointed a director
at any general meet:ng unless -
{a) hc1s recommended by the directors or
(b) not less than fourteen nor maore than thirty five clear days belore the date appointed for the
g notice d by a b hfied to vote at the meetmg has besn given to the
company of the mtention to proposs thar person for apy ar reapp stating the
partculars whichwould, 1fhe were so appointed or reappointed, be required 10 be meluded mthe
company's register of directors together with notice executed by that person of his willmgness to
be appornicd or reappounted
77 Not less than seven nor more than twenty-eight clear days before the date appomted for holdmg
a general meeting notice shallbe givento all who are entitledto receive notice of the mecting of any
person (other than a director reirmg by rotation at the meeting} who 13 recommended by the
directors for ap or Teapp as a dwrector at the meetmg or m respect of whom
notice has b:m duly given to the company of the itention to propose him at the meeting for
appoiniment or reappointment as a director  The notice shall give the particulars of that perton
which would, 1f he were 8o appomted or rezppointed be required tobe included in the company’s
register of directors
78 Subyect as aforesaud, the company moy by ardmary resolution appomt a person who s willmg
to art 10 be a director cither 1o fill a vacancy of 25 an additonal director and may also determene
the rotauon 1n which any additional dtrectors are to retire
79 The drectors nmy appomt a person who 1 wallmg to act to be 8 drrector, exther to filla vacancy
or as an addinonat director provided that the sppotniment does not cause the number of directory
10 exceed any number [ixed by or 1 accordance with the articles as the maxomum number of
dircstors A director 50 appowmted shall bold office only until the nexi followmg amual general
meeung and shall not be taken mto account 1n determuning the directors who an: to retre by
rotation at the meeting  1f not reappointed a1 such annual generzl mecung he shall vacate office
a1 the conclusion thereof
80 Subject as aforesasd, a director who retmes at an amnual general meeting may, 1f willing to act,
be rezppointed 1The s not reappomted, he shall retan office until the meeting appomts someone
n ks place of 1T 1t does not do so until the end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a &Grector, shall be vacated of -

(2) he ceases to be a dector by virtue of any provision of the Act or he becomes prohibated by law
from being a drrecior or

(b) he becomes bankrupt or rakes any armangement or composton with hx creditors generally,
or

(c) he1s, or may be, suffening from mental disorder and esther -

(i) he s admutted to bosprtal m pursuance of an appheatin for adrssion for treatment under the
Mental Health Act 1983 or m Scotland, an appheanon for admussion under the Mental
Health(Scotland) Act 1960 or

{n) 2n order 1s made by a court having punsdaction (whether m the United Kingdom or elsewhere)
1n matters concerning menta! disorder for bisd 1ar for the app of arecaiver curator
bonis or other person fo exercise powers with respect 1o his property or affars or

(d) he restgns hus office by nouce to the company; or

(€) he shalt for more than six consccutive months have been absent without permmssion of the
directors from meetingsof directors helddunng that period and the directors resalve that his office
be vacated

REMUNERATION OF DIRECTORS

§2 The directors shall be entitled to suchrer as the company may by erdinary resclution
determune and, unless the resolunion provides otherwise the remuneraton shall be deemed to
eccrue from day today

DIRECTORS' EXPENSES

83 The directors may be paxd all mwt!!mg hotel and other expenses properly incurred by them
n wigh thewr of directors or commuttees of direciors or general
Meetings or scparate meetings oflhc holders of any class of shares or of debentures of the company
or otherwise 1 connection with the discharge of thewr dutics

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subyect 1o the provistons of the Acy, the directors may appoint one or more of ther oumber
to the office of managing director or to any other executive office under the company and may
enter into an agreement or arrangement with any director for his employment by the company or
for the provision by bim of any services outside the scope of the ordsnary duttes of a director Any
such appointment, agreement or arrangement may be made upon such terms as the directars
determine and they may remunerate any such director for his services as they think it Any
appointment of a directar 1o an executive office shall termunate if he ceases to be a director but
without prejudice to any clamn to damages for breach of the contract of service between the
director and the company A ranaging duector and a dwector holding any other execative office
shall not be subject to retirement by rotation

85 Subyect 10 the provisions of the Act and provided that he has disclosed to the directors the
nature and extent of any matenal intérest of his a director norwithstanding his office

(a) may be a party to, or otherwise mterested m, any transaction or arrangerent with them which
the company 15 otherwise interested,

(b} may be a director or other officer of or employed by, or a party to any transaction or
arrangement with or otherwise interested i any body corporate promoted by the company or 1
which the company 1s otherwise interested, and

(¢) shall not by reason of his office, be accountable to the company for any benefit which he
denves fromany such office or employmentor from any such transaction or arrangement or {rom
any interest in any such body corporate and no such transaction or arrangement shall bdiable to
be avoided on the ground of any such interest or benefit

86 For the purposes of regulation 85 -

(a) a general notice grven to the dmectors that 8 director 15 to be regarded as havmng an miterest of
the nature and extent specifiedin the notice tn any transachon or arrangement en which a specified
person ot class of persons 13 interested shallbe deemed to be a disclosure thatthe director bhas an
interest 1n zny such transaction of the naturc and extent 30 specified, and

(b} an mterest of which a director has no knowledge and of which it 15 unreasonable to expect him
to have knowlcdge shall 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 pensiens of by
insurance or otherwise for any director who has held but no longer holds anyexecutive office or
employmentwith the commpany or with any body corporate which s or has been a subsicharyof the
tompany or a predecessor i business of the company or of any such subsidiary and for any
member of his family (mcluding a spouse and a former spousc} or any person who 15 or was
dependent on i, and may (as well before as after he ceases o hold suchoffice or employment)
contrtbute to any fund and pay premiums for the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS
88 Subject 10 the provision of the articles the drectors may regulate ther proceedmgs as they
thirk fit A dwector may and the sceretary at the request of a darector shall, call a meeting of the
directors 1t shall not be necessary to give notice of 2 meeting to & direcior who s absent from the
United Kingdom  Questions ansing a1 a meeting shall be decided by a majonty of votes  In the
case of an equality of votes the chaarman shall kave a second or casung vote A director who 15
also an aliemate director shall be entitled m the absence of his appointor to 8 separate vote on
bebalf of his appointor m addition 1o his own vote
89 The quorum for the transaction of the business of the dircctors may be fixed by the drectors
and unless 5o fixed at any other numnber shall be twe A person who holds office only as an
alternate director shall, 1f hes appointor 18 not present, be counted 1n the quorum
90 The contnumg drectors or a sole contmuing director may act notwithstanding any vacancees
1n thewr number but, 1f the number of directors s less than the number fixed as the quorum, the
continumg drectors or director ey act only for the purpose of fillmg vacancics or of callng a
general mecting
%) The durectors may appowt one of thetr rumber to be the chammran of the board of directors and
may at anytime remove him from that office  Unless he i unwilling to do so the dmrector so
appornted shall preside at every meetmg of directors at which he s present  But if there o no
director holdmg that office or 1f the director holding it 18 unwilling to presude or 1s not present
withinfi after the d for the the & Present may appoint one
of their number to be charman of the mezung
92 All acts done by a meetimg of directors or ofa commnee of directors or by 2 person acting
s 2 derector shall, potwithstanding that 1tbe afterwards discovered that there was a defect in the
eppomntment of any director or that any of them were disqualified from holding office or had
vacated office or were not entitled to votc be as valid as if every such person had been duly
tppomied and was qualified and had continued (o be a director and had been entitled to voie
93 A resohunon m wnng uigned by all ihe directors entitled to receve notice of a mecung of
directors or of a comemttee of directors shallbe as valid and effectuatas 11t had been passed at 2
mectmg of directars or (as the case may be) a cormtiee of directors duly convened and held and
mycmsmofsevﬁaldocmm:nu i the Iike form each signed by onc or more drectors, but 3
dbyanat dirceror neednot also be signed by his apperntor and, ifit1s signed
bya rhrecwr who has appointed an altemnate director 1t need not be signed by the alternate duirector
1 that capacity




94 Save as otherwise provided by the arucles a director shall not vote at ameenng of directors
or of a commuttee of directory on any resolution concerming a matter in which he has directly or
indirectly,an snterestor duty whichis matenal and which conflictsor may conflictwith the interests
of the company unless his interest or duty anses only because the case falls withione or more of
the {ollowing paragraphs -

{8) the resolutson relates 1o the giving to him of a guarantee, secunty, or indemmity in respect of
money lent 10, or an obligation incurred by bim for the benefit of, the company or eny of 1ts
subsidianes

{b) the resolution relates to the giving to & third party of a guarantee sccuraty, of ndemnity in
respect of an obligation of the company of any of s subsid for whichthe director has d
respansibility 1n whole or part and whether alon¢ or jomtly with others under a guarantee or
tndemmty or by the giving of secunty,

{c) hus nzerest arises by virtue of hus subscribing or agreeing 10 subscribe for any shares debentures
or other securiies of the company or any of 1ts subsidianes or by virtue of his being or intending
to becomne a parucipant in the underwnting or sub-underwniting of an offer of any such shares,
detentures, or other secuntics by the company of any of itz subsidianes for subscnption,purchase
or exchange

{d) the resotution relates m any way 10 a retrement benefits schermne which has been approved, or
18 condstional upon approval by the Board of Inland Revenue for taxanon purposes

For the purposes of this regulation, an interest of a person who 15, for any purpose of the Act
{exctudingany stamutory modafi hereof not 1n force when this regulation becomes bindmgon
the company), connected with a director shallbe treated as an interest of the director and. inrelaton
10 an alternate director, an nicrest of his appointor shall be weared as an interest of the alternate
director without prejudice to any interest which the alternate dircctor has otherwise

95 A director shall not be counted 11 the quorum present at a meeung nrelancn to a resoluncn
on which he 1s not entitled to vote

96 The company may by ordmary resolution suspend or relax (0 any extent, esther generally or m
respect of any particular matter any provision of the artcles prohibnning a director fromvoting st
a meeting of directors or of a commuttee of directors

97 Where proposals are under 3 concerning the appowtment of two or more directors
to offices or employments with the company or any body corporate m which the company
nterested the proposals may be divided and considered irelauon 10 each director separately and
{provided he 1s not for znother reason precluded from voung) cach of the direttors concarned shall
be entitled to vote and be counted m the quorum mn respect of each resclution except that
concerming his own gppointment

98 If a question anises at a meeting of directors or of a comnuttee of directors as to the nght of
3 director to vote, the question may, before the conclusion of the meeung be refomed to the
chaimanof the meeting and his ruling in relation to any director other than himselfshall be finaland
conclusive

SECRETARY

99 Subyect to the provisiens of the Act, the secretary shall be appomied by the drectort for such
term at such remuneration and upon such conditions as they may think fit, and any secretary so
appointed maybe removed by them

MINUTES

100 The directors shall cause minutes to be made in books kept for the purposc -

(o) of all appointments of officers made by the d:rectars, and

(b) of all proccedings at mectings of the company, of the holders of any class of shares n the
company, and of the directors, and of commutiees of directors, includingthe names of the dircctors
present a1 each such meetng

THE SEAL

101 The seal shall only be used by the authorty ebthe drectors ot of a commuttet of directors
suthonised by the directors  The directors may deterrmine who shall sign any instrument te which
the scal s affixed and enless otherwise 5o determuned it shall be signed by a director and by the
secretary or by a second director

DIVIDENDS

102 Subject to the provisions of the Act the company may by ordmary resolution declare
dividends in accordance with the respective rights of the members, but no dividends shall exceed
the amount recommended by the directors

103 Subject to the provissons of the Act the direciors may pay intenmdividends 1f 1t appears to
them that they are jushified by the profits of the company avalable for dustribution  If the share
capital 1s divided into different classes the directors may pay intenm dividends on shares which
confer deferred or non preferred nghts with regard to dividend as well as on shares whach confer
preferential nghts with regard to dividend, but no intenm dividendshall be paid on shares earrying
deferred or non-preferved nghts if at the ime of payment, any preferential dividend 1 m amear
The darectors may alse pay at intervals settled by them any dividend payable at a fixed rate f 2t
appears to themthat the profi labiefor distnbutionjustifythe payment Provided the duectors
act in good faith they shatl incur any liabtlicyto the holders of sharcs confernng preferred nghta for
any loss they may suffer by the lawful payment of an intenmdivnidend on any shares baving deferred
or non-preferred nghts

104 Except as otherwise provided by the nights anached to shares all dividends shall be declared
and paid accordmg 10 the amournts pasd up on the shares on which the dmvadend 1 pad Al
dividendsshall be apportioned and pard proportionately to the amounts paid upon the shares dunng
any portion or portions of the period in respect of which the dividend s paid but 1f any share s
1ssued on terms providing that 1 shall rankfor dividend as from a particular date that shart shall
rank for dividend sccordingly

105 A general meetmg declarmg a dividend may upon the recomemendation of the directors, direct
that it shall be sansfied whollyor partly by the distnbution of assets and, where any difficultyanses
in regard 1o the distnbution, the direttors may settle the same and 10 panticular may 1ssue fractional
ceruficates and fix the v alue for distnibution of any assets and may determune that cash shall be paid
10 any member upon the footing ofthe value go fixed inorder w adjust the nghts of members and
may vest any assets 1n trustees

106 Any dividend or other moneys payable in respect of a share may be pad by cheque sent by
post to the registered address of the person entitled or 1f two or more parsons are the holders of
the share or are joumly entitled 10 1t by reason of the death or bankruptey of the holder, to the
regustered address of thet onc of those persens who 13 first namedin the regasier of members or
such person and to such address as the person or persons entitled may m writing drert  Every
cheque shall be made payableta the order of the person or persons entled or to such ather person
as the person or persons entitfed may in wnting directand paymentof the cheque shall be a good
discharge to the company Any jomt holder or other person pomtly emrtled to a share as aforesad
may give receipts for any dividend or other moneys payable in respect of the share

17 No dividend or other moneys payable tn respect of a share shall bear mierest agamst the
company unless otherwise provided by the nghts attached to the share

108 Any dividend which has remained unclaimed for rwelve years frosthe date when it became
duc for payment shall tf the directors $0 resolve, be forfated and cesse w0 rermaun owing by the

company

ACCOUNTS

109 No member shall (as such} have any nght of mspecting any atcounting records or other book
or docurnent of the company except as conferred by statute or authonsed by the directors or by
ordinary resolution of the company

CAPITALISATION OF PROFITS

110 The dircctons may with the authonty of an ordinary resolution of the company

{a) subject as heremafter provided, resolve to capnialse amy undmnded profits of the cormpany not
required for payingany preferential dividend (whether or not they are availablefor distnbution)or
any sum stznding 1o the credit of the company s share premum account or capial redemption
reserve

(b} appropnate the sum resolved to be caprtalizsed tothe members who would have been entitled
to i1 1f 1t were distibuted byway of dividend and in the same proporttons and apply such sum on
their behalf exther 10 or towards paying up the amounts 1fany {or the ume beng unpasd on any
shares held by them respectively or tn paying up 1 full umissued shares or debentures of the
company of 2 nomnal amount cqual 1o that sum, and allot the shares or debentures credited as fully
pad to those members, or as they may direct, m those proportions or partly in en¢ way and panily
in the other but the share prenuum account, the capital redemption reserve, and any prefits which
are not avaslablefor distnbuticn may, for the purposes of this regufaton only be appliedin paying
up unissucd shares 10 be allotied to members credited as fully pard,

{c) make such provision by the 1ssue of fractional certificates or by payment m cash or otherwise
as they deterrune inthe case of shares or debentures becomingdistributableunder this regulation
in fractions, and

{d) authonse any person to enter an behalf of all the members concerned mio an agreement with
the company providing for the alk to themresp 1 dited as fully pasd, of any shares
or debentures to which they are entit!ed upon such caprtalisation any agreement made under such
authonity being tinding on all such members

NOTICES

111 Anynohce 1o be given to or by any person pursuant to the arucles {other than a notice calling
amecung of the directors) shall be 1n writing or shall be given using clectrome communicationsto
an address for the tme being nouified for that purpose to the person guving the notice

In ths regulation, "address™, tn relation to ¢l tudes any number or
address used for the purposes of such communications

112 The company may give any notice to a member either personally or by sending 1t by post in
a prepaid envelope addressed o the memberat hus registered address or by leavingitat that address
of by giving it uiing electronic communications to an address for the tmme bemg notified to the
company by the member  In the case of joint holders of a share ali notices shall be given to the
Jyoint holder whose name stands firstin the regtster of members inrespect of the jeintholding and
netice $0 given shall be sufficient nouce 10 all the joint holders A member whose registered
address 8 not withm the United Kmgdom and who gives to the company an address within the
United Kingdomat which notices may be givento bim or an address to which notices may be sent
using electronic communications shallbe entitled to have notices given to lnmat that address, but
otherwise no such member shall be entnled to receive any notice from the company  In this
regulation and the next, “address™ 1 refation to clectrome commumications ncludes any number
or address used for the purposes of such commun:cations

113 A member present, either i person or by proxy a1 any meeung of the company or of the
holders of any class of shares tn the company shall be deemed to have recerved notice of the
meeting and, where requisite of the purposes for which it was called

114 Every person who becomes entitled to a share shall be bound by any notice i respect of that
share which before hi:s name is entered inthe regester of members has been duly givento a person
from whom he derives his utle

115 Proof that zn envelope contammg a notice was propetly addressed, prepad and posted shall
be conclusive evidence that the notice was grven  Proof that a notice contamed m an electrome
communication was sent wn accordance with gwidance 1ssued by the Insunute of Chartered
s 1es and Ad; shall be 1 evidence that the notke was given A potice
shall be deemed to be given at the exprration of 48 hours after the envelope containmg ot was
posted or 1nthe case of a notice contained m an electronic commumcation, at the expiration of 48
hours after the ume 1t was sent

116 A notice may be given by the company to the persons entitled tca share in consequence of
the death or bankruptcy of a member bysending or delivering . 1n any manner authonsed by the
arucles for the giving of notce to 2 member 2ddressed 1o them by name or by the wutle of
representatives of the deceased, or trustee of the bankrupt or by any hkedesenption at the address
if any, within the United Kingdom supplhed for that purpose by the persons clanmmg to be so
entitled  Uneil such an address has been supplied, a notce may be grven m any manner m which it
rmght have been given if the death or bankruptey had not occurred

WINDING UP

117 If the company 15 wound up the liquidator may with the sancuen of an extraordinary

resolution of the company and any other sanction required by the Act, divide among the members
in specie the whole or any pan of the assets ofthe company and may, {or that purpose value any
assets and deterrune how the division shall be camied out as between the members or different

classes of members  The hguidator may wath the like sanction vest the whale or any part of the
atsets m irustees upon such trusts for the benefit of the members as he wahb the like sanction

deterrmnes but no member shallbe compelled toaccept any assets upon whichthere 1s a atility

INDEMNITY

118 Subject to the provisions of the Act but without prejudice to any wderrmuty to which a
durector may otherwise be enutled, every directar or other officer or auditor ofthe company shall
be indemnified out of the assets of the company against any habifity incutted binmin defending
any proceedings whether civilor cnmumnal in which judgmentis givenin s favour or in which he
15 acquitted ot 1n connecton with any apphcanonin which reiefis granted to himby the court from
liabihityfor negligence default breach of duty or breach of trust in relation to the affatrs of the
company



