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PRELIMINARY

The Company is a private company and the following provisions and (unless and to the
extent that they are excluded or modified by, or are inconsistent with, the provisions set
out in this document) the regulations contained in Table A in the Schedule to the
Companies (Tables A-F) Regulations 1985 as amended by the Companies (Tables A-F)
(Amendment) Regulaticns 1985 and the Companies Act 19885 (Electronic
Communications) Crder 2000 ("Table A") shall constitute the articles of association of
the Company and, for the avoidance of doubt, references in this document to "these
articles" shall be construed accordingly

References in these articles to numbered regulations shall, unless the context requires
otherwise, be deemed to be references to regulations in Table A. Regulations 8, 24, 60
ta 62 (inclusive), 73 to 80 (inclusive), 87, 94 to 87 (inclusive) 101, 111, 112 and 115 of
Table A shall not apply to the Company.

Irthese articles:

"address" in refation to electronic communication means any number or address used
for the purposes of such communications;

"written" and "in writing” include any method of representing or reproducing words in
legible form including, for the avoidance of doubt, electronic communication.

ELECTRONIC COMMUNICATION
Regulation' 1 shall be modified by deleting the words "™electronic communication”
means the same as in the Electronic Communications Act 2000" and substituting
instead the words ""electronic communication” means any communication transmitted
by way of fax or email” and all references to "electronic communication” in these articles
will be construed accordingly. - - -

SHARE CERTIFICATES
Regulation 6 of Table A shall be modified by adding after "Every certificate shall be
sealed with the seal” the words "or executed in such other manner as the directors

authorise, having regard to the Act",

LIEN
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10.

1.

12.

The Company shall have a first and paramount lien on every share (whether fully paid
or not) registered in the name of any member {(whether solely or jointly with others) for
all debts or liabilities due from such member or his estate whether solely or jointly with
any other person (whether or not a member) and whether or not such debts or liabilities
are presently payable ar dischargeable. The Company's lien on a share shall extend to
all dividends or other moneys and rights payable on it or accruing to it orin respect of it.

SHARES

The directors are generally and unconditionally authorised for the purposes of section
80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company 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, aliot any shares ar grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that peried.
This authority may, at any time (subject to the said section 80), be renewed, revoked or
varied by ordinary resolution of the Company in general meeting.

Subject to the provisions of these articles and the Act, the directors may allot, grant
options over or otherwise dispose of the shares in the original capital and any new
shares that may be created to such persons at such times and on such terms as they
think proper and the provisions of section 89(1) and section 90(1) to (8) inclusive of the
Act shall not apply to the allotment of any shares in the Company.

The Company in general meeting may give the directors any authority required under
section 80 of the Act in respect of relevant securities as defined in that section and any
such authority may be general or for a particular exercise of the powers requiring such
authority and may be unconditional or subject to conditions; provided that any such
authority shall state the maximum number of relevant securities to which it applies and
the date being not more than five years from the date of the passing of the resclution
granting the authority on which the authority will expire.

TRANSFER OF SHARES

The directors may, in their absolute discretion and without giving any reason for so
doing, refuse to register any transfer of any share, whether or not it is a fully paid share.

PURCHASE OF OWN SHARES
Regulation 35 shall be modified by deleting the words "otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue of shares" and
substituting instead the words "whether out of its distributable profits or out of the
proceeds of a fresh issue of shares or otherwise”. :

GENERAL MEETINGS

In regulation 41 the words "and if at any adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, or if during an adjourned
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13.

14.

15.

meeting such a quorum ceases to be present, the meeting shall stand dissolved" shall
be added after the words "directors may determine®,

A poll may be demanded at any general meeting by any one member present in person
or by proxy and entitled to vote. Paragraph (b) of regulation 46 shall be modified
accordingly and paragraphs (c} and (d) of that regulation shali not apply.

VOTES OF MEMBERS

The appointment of a proxy shall be in writing in any form which is usual or in such
other form which the directors may approve, and shall be executed by or on behalf of
the appointer.

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

15.1  in the case of an appeintment of a proxy by a form of proxy (which for the
avoidance of doubt does not include an appointment contained in an electronic
communication) be received at the office or such other place within the United
Kingdom as may be specified in the notice convening the meeting and/or in any
form of proxy or other accompanying document sent out by the Company in
relation 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 form of proxy
proposes to vote; or

15.2  in the case of an appointment contained in an electronic communication, if an
address has been specified for that purpose:

15.2.1 in the notice convening the meeting, or

15.2.2 in any form of proxy or other accompanying document sent out by the
Company in relation t{o the meeting, or

15.2.3 in any invitation contained in an electronic communication to appoint a
proxy issued by the Company in relation to the meeting,

be received at such address not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the
appointment proposes to vote; or

15.3 in the case of a poll taken more than 48 hours after it is demanded, be received
as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

15.4 if a meeting is adjourned for less than 48 hours or if a poll is not taken
immediately but is taken not more than 48 hours after it was demanded, be
delivered at the adjourned meeting or at the meeting at which the poll was
demanded to any director or the secretary,
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16.

17.

18.

19.

20,

21.

22,

23.

and an appointment of a proxy which is not received or delivered in accordance with
this article 15 shall be invalid.

DIRECTORS

The minimum number of directors shall be one and, whilst there is only one director, he
shall constitute a quorum for all directors' meetings. Regulations 64 and 89 shall be
madified accordingly.

A director (inciuding an alternate director) is not required to hold any qualification shares
in the Company, but nevertheless shall be entitled to attend and speak at any genera]
meeting of, and at any separate meeting of the holders of any class of shares in, the
Company.

Any director (or his alternate) may validly participate in a meeting of directors or of a
committee of directors through the medium of a conference telephone or similar form of
communication equipment provided that all persons participating in the meeting are able
to hear and speak to each other throughout such meeting. A person so participating
shall be deemed to be present in person at the meeting and shall, accordingly, be
counted in a quorum and be entitled to vote. Such a meeting shall be deemed to take
place where the largest group of those participating is assembled or, if there is no such
group, where the chairman of the meeting then is.

A director {including an alternate director) who has disclosed his interest may vote as a
director in regard to any contract or arrangement in which he has, directly or indirectly,
an interest or on any matter arising out of any such contract or arrangement, and if he
does s0 vote, his vote shall be counted, and he shall be counted in the quorum when
any such contract or arrangement is under consideration.

Any director who, at the request of the hoard of directors, performs special or
extraordinary services on behalf of the Company, or who goes to or resides in any place
other than where he usually resides for the purpose of discharging his duties, may be
paid such extra remuneration (whether by way of lump sum, salary, commission or
participation in profits or otherwise) as the directors may determine.

The directors may exercise all the powers of the Company to borrow money and to
rmortgage or charge all or any part of its undertaking, property and uncalled capital and,
subject to the provisions of the Act, to issue debentures, debenture stock and other
securities, either outright or as security for any debts, liability or obligation of the
Company or of any third party.

The directors shall have power at any time, and from time to time, to appaint any person
to be a directar, either to fill a casual vacancy or as an additional director.

A member or members holding a majority in nominal amount of the issued shares for
the time being in the Company shall have power from time to time and at any time to
appoint any person or persons as a director ar directors, either to fill a casual vacancy
or as an addition to the existing directors and to remove from office any director
howsoever appointed. Every such appointment or removal shall be in writing and signed
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24,

25.

26.

27.

28.

by or on behalf of the member or members making the same and shali take effect on
delivery to the Company.

The Company may at any time and from time to time by ordinary resolution appoint any
person or persons to be a director or directors, either to fill a casual vacancy or as an
addition to the existing directors and, without prejudice to the provisions of the Act, may
at any time remove a director from office provided that any such removal shall be
without prejudice to any claim such director may have for breach of any contract of
service between him and the Company.

No director shall be required to vacate his office as a director and no person shall be
disqualified from being appointed as a director by reason of his attaining or having
attained the age of seventy.

The last sentence of regulation 84 shall not apply.
DIRECTORS' GRATUITIES AND PENSIONS

The directors may grant retirement pensions or annuities or other gratuities or
allowances, including allewances on death, to any person or to the widow of or
dependants of any person in respect of services rendered by him to the Company
whether as managing director or in any other office or employment under the Company
or indirectly as an officer or employee of any subsidiary company of the Company or
any predecessor in business of the Company or of any such subsidiary, including a
director or former director of the Company, and the Company may make payments
towards insurance or trusts for such purposes in respect of any such person and may
include rights in respect of such pensions, annuities and allowances in the terms of
engagement of any such person.

INFORMATION

Any member of the Company, if asked by the directors, must give alt information in his
possession or power (supported, if required by the directors, by a statutory declaration}
relating to or which, in the opinion of the directors, might relate to the status of the
Company as a close company within the meaning of section 414 of the Income and
Caorporation Taxes Act 1988 or any statutory modification or re-enactment of it. If a
member fails to comply with any such request by the directors to the satisfaction of the
directors within a period of three months from the date of any such request, no
dividends declared on any shares in the Company held by him shall be paid to such
mefﬁl)'ér until he has complied, but all such dividends shall, in the meantime, be
retained by the Company without any liability to pay interest in respect of them.

- THE SEAL
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28.

30.

31.

3zZ.

33.

The seal shall only be used by the authority of the directors or of a committee of
directars authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed or which is intended to take effect as if executed
under the seal and, unless otherwise so determined, any such instrument may be
signed by any director and the secretary, or by any two directors.

NOTICES

Any notice or other document to be served on or by or delivered to or by any person
pursuant to these articles (other than a notice calling a meeting of the directors) shall be
in writing and shall be served or delivered in accordance with articles 31 and 32 or
article 33 as the case may be.

Any notice or other document may only be served on, or delivered to, any member by
the Company:

311 personally;

31.2 by sending it through the post in a prepaid envelope addressed to the member
at this registered address (whether such address be in the United Kingdom or
otherwise); - :

31.3 by delivery of it by hand to or leaving it at that address in an envelope
addressed to the member;

31.4  except in ‘the case of a share certificate and only if an address has been
" specified by the member for such purpose, by electronic communication.

In the case of joint holders of a share, all notices and other documents shall be given to
the person named first in the register in respect of the joint holding and notice so given
shall be sufficient natice to all joint holders.

Any-notice or other document may only be served on, or delivered to, the Company by
anyone:

33.1 by sending it through the postin a prepaid envelope addressed to the Company
or any officer of the Company at the office or such other place in the United
Kingdom as may from time to time be specified by the Company; ’

33.2 by delivery of it by hand to the office or such other place in the United Kintjdom
as may from time to time be specified by the Company;

33.3 if an address has been specified by the Company for such purpose (and in the
case of an appointment of a proxy such address has been specified in a

- document or other communication referred to in article 15), by electronic

communication.
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34.

35.

36(6)

37.

Any nolice or other document {cther than the appointment of a proxy):

34.1 addressed to the recipient in the manner prescribed by these articles shall, if
sent by post, be deemed to have been served or delivered:

34.1.1 (if prepaid as first class) 24 hours after it was posted; and
34.1.2 (if prepaid as second class) 48 hours after it was posted;

34.2 not sent by post but delivered by hand to or left at an address in accordance
with these articles shall be deemed to have been served or delivered on the day
it was so delivered or left;

34.3 sent by electronic communication shall be deemed to have been served or
delivered 48 hours after it was sent and in proving such service it shall be
sufficient to produce a transaction report or log generated by a fax machine
which evidences the fax transmission or a confirmation setting out the total
number of recipients sent to or each recipient to whom the message was sent
as the case may be.

INSURANCE

The directors may exercise all the powers of the Company to purchase and maintain
policies of insurance providing insurance cover up to such limit or limits as the directors
may decide for the directors or any of them and any other officer (including former
directors and other officers} or auditor of the Company against liability for negligence or
default, breach of duty or breach of trust or any other liability in relation to the affairs of
the Company which may be lawfully insured against.

Notwithstanding anything contained in these articles, the directors shall not decline to
register any transfer of shares where such transfer is executed by or in favour of any
bank or institution to whom such shares have been charged or mortgaged (or by or in
favour of any nominee of such bank or institution} nor may the directors suspend
registration of any member which is a bank or institution (or nominee thereof) to whom
such shares have been charged or mortgaged. A certificate by any official of such bank
or institution that the relevant shares are charged or mortgaged shall be conclusive
evidence of that fact,

DISTRIBUTIONS

Regulation 105 of Table A shall be madified so that the words "A general meeting'
declaring a dividend may, upon the recommendation of the directors, direct that it shall
be satisfied wholly or partly by the distribution of assets...”" are replaced with the words
"The directors may decide, when recommending, or resolving to declare or pay, any
distribution, that it shall be satisfied by transferring non-cash assets...".
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Table A e compaves acr 125
Regulations for Management
of a Company Limited by Shares

{as prexcribad by reguiafions ($805 St 85) (a3 emended by 31052 51 85) mada uncer 9 CA 65, (e amended by s3373 SI 2000) and he CA8S
Eleciiome Communications) Order 2000 and reprinied belaw in spacimen fom)

INTERPRETATION

1 inthese regulaions -

‘tha Acf means ha Compames Act 1835 nciuding any statutory modiiicetion or ne-enacimend thereof for tha tme beng n lorca

U Artcles” mesns the articies of ive company

‘chear dxys’ in relzfony o (e pariad of a notice msans that penod exchyding e day when e nctoe & gven or deened b be: gwen and the day for
which ¢t 3 gven or on which Ris t take effect

‘commumcation’ means tha same a3 in the Electrome Communecations Act 2000.

‘aluctronic communication’ means e 32me a3 1 the Electroree Commurcations Acd 2000

‘exacited nciudes gny mods of axetufion

‘office’ means the registansd offica of the company

‘the holder' i reiahon (o shares means tha member whase nama & entered i T register of mambers as the holder of tw shares.

‘the seal’ meany the common saal of the compeny

‘secratary’ means the Secretary of the comipany Of any ofer person appatnted 10 perform the duties of the Sacretary of the company, indudng a
ont. aswstant or depuly Secrelary

‘the United Kingdony' means Great Britan and Northem Yetznd.

LUndess tha comtext otherwise requies, words or expressions confaines in hese reguidbons bear the seme meamng as N e Ad but exchuding any
siabutiey moddication thereof not in forca when these regadations become hndeyg on the company

SHARE CAPITAL

2 Subyact o the provisions of the Act and without prejudica $o anry rights aftachad 1 any exsting shanes, any share may be fsued with such rights
or resinchons 23 the company may by ordinary resoluhon determne

3 Subect io he provisions of the Act, shares may ba ssued which 2re (o ba redeemned or am b be able to be redesmad af the option of the
company or tha holder on such tenms and In such mamner &3 may be provided by the artcles.

4 The company may exercese the powers of paying commussins confermed by hie Acl Subject © B provsion of the At, any such commession
may be salisfied by the payment of cash or by tha liotment of fully or parlly paid Shares or parlly in one way and partly in tha other

§ Excepd 29 requimd by law, nn person shall ba recognsed by the company a3 hokding 2y share upon any trus! and {excepd a8 ctharwne
provided by tha artcles or by Law) the company shall not be bound by or recognsse 2ny merest in any share axcept an atsoluts rght i the entoaty
thergof y the holder

SHARE CERTIFICATES

5 Every memher, upon becammng tha hoider of eny shares, shall b anfllad without paymant © ona certificads for ai! the shares of gach class hold
by hem [and, upon tramsfemng & part of hes hokEing of shares of eny ciass, fo & cerfieats for the halance of such hakding) or several cerfificates each
for ane or more of hes shares upon payment for every cerificale after the firsl of such masonable sum 23 the direcirs may delesmine Every
certificate shall ba sealed wih the seal and shall spacty the number, cizss znd distingurshing numbers (if &ny) of the shaes to which It retatey and
tha amount or respeciive amounts pald 1p hhareon. The cxpany shall not be bound b lssue more then one certficats for shares held ptly by
saveral persons snd dolivery of a cerificats o on2 ot hodar shall be & sufficent defivery 1 a0 of them

7 Hashare cortficats o detaced, wom-out, lost or dastroyed, d may be renewed on such temms [if eny) 29 & evidence and ndemty and payment
of fhe expanses rexsanably incurned by the competyy m mvestigating evidencs a3 the dinscion may determame but gitcress frea of chage, and {n
the case of defacement or weanng-cul} on defivery up of the ol cestificats.

LIEN

§ The company shal hawe a fist ang paramount lien on every Sham (not bewng a fufly paxd shae) for all monays (whether prsenty payabie or
nof) payable at & fxed fime or called In raspect of that share The drectors ety at sty Gme declase any shara io be wholly or i part exempt from the
provisions of ey regrttation The company’s ien on 8 share shal &xtend to 2ny amount payshia in respact of .

9 The company may sefl 1 stch mamer 89 e direciors determine 2ny shares on which the company has 2 fien f & wn o respect of wich the
fien mosts 8 presently payable and is not padd witin fourisen dear dayy’ efter naios has bean given i the hokder of he share or o (h pecson
enfed to & N consequenca of the dsath or banfoupicy of the bokler, demanding payment and siaing that f the nofia & not complied wilh the
shanis may be sokd

10 Toge efiect I a st the direcion may suhorise spme person in execits B msinmment of lrenter of e shares s o, or i accodance with
the direchans of, the purchaser The bile of the fransierss 1 e shares shall not be 2ffected by aty stegularity i or invelldily of e grocesdings n
reference lo the: s,

11 The net proceeds of the sale, after payment of the costs, shall be applied In payment of so much of the sum for winch the S2n Ensis 29
presantly payshls, and any resatus thall (upon sumendss to the company for cancelation of the certficate for B1e shares soid and subject 1o a B
Ben for any moneys nol presently payabts &3 eusied uson te shams befors the sxie) be pand b the person entiied to s shases af P date of the:

sais
CALLS ON SHARES AND FORFEITURE

-




12 Subct fo the tamms of 2lotment, te directors may make cafs upon e members in respact of any monoys unpaid o thew shares (whether n
respect of nommal vakue or premuim} and esch mamber shall (subct i recemng at jeset kirdean clear dayy' notice pecdyng when and whene
paymen] i ko be made) py to Be comgany as required by he notice e amount talied on hes shares. A call may be raquired to be paid by
mstaimenty. A cal may, before rocoipt by the comparry of any sum dus thenoundar, be reveked in whole or parl and payment of a call may be
pesiponed n whole or part. A person upon whom a cail s made shall reman Sable lor caks made upon i notwithstandng (he subsequent transfer
of the shares n respect whereo! the call was mads,

13 A ca shall be detmad b have boen made &1 the bme when the fesalshon of he theacors authorising the call was pesed

14 The gt holdders of & sharé shall be jordly and severaly Fable to pay all calls i respect hersof

15 [ a cal remans unpand after ¢ has become due and payabls te person from whom it Is due and payahis shal pry intrest on D amounst
unpaxd fram tho day & became due ond payable unil ¢ paxd at fhe rate foead by the terms of afiotment of the share of rithe notice of the call or, f
no rate 8 fxed, 2t tha appropriate Al (a3 defned by tha Act) bart the dreciors may wame payment of the interast wholly orm part.

16 An amount payable o respect of 8 share on aliotment or &t any fioed date, whather iy respect of norminal vatue or pramurn of a3 an fstaimen!
of mca, shall be deemed 10 ba & ca and £ it &5 Nl pand tha provisions of the arteles shall apply a3 ¢ hal aznount had become due and peyable by
wrive of a cell.

17 Subgect to the terms of atolment, he direciors may make amangements on the Bsue of shares K a dfference beween the holders m De
amounts and timas of payment of cais on thel shares.

18 If 8 call remans unpeid sfter d hay become dus and payebia the direciors may Gve to the person from whom d o des not ess than fourieen
clear days’ noboe requinng payment of the amount unpaid ogather with any nieres! wiech may fave sceruad  The nowce shal name the place
mfw&mmumbemdemdahalmmﬂulﬂhemtmarﬂmﬂedmhheahuumwdmmhdmmwhmb
be

19 1 e noboa ks not compiad with any sham In respect of whch it was gven may, tefore the payment fequired by the odice has been made, he
foretad by a resoluben of the direciors and the Ridferdure shall inchida st dividends or gther monies payabls o resped of he forladed shares and
not paid bakors the lorferure.

20 Sutyect fo e provsions of tha At a forfrted share may be sokd re-afiotted or otherwise disposad of an such tem ind in sach mannes 23 the
direciory deferrme euther I the person who was befare ihe forfetury he holder o¢ 10 any other person and st any bme before sale, reabotrmant of
other disposifion, the loderhure may ba cancelied on such bams as the dvaciors think fit. Where lor the purposes of ta dsposal p forfeded share s o
be iransisimed to any parsan tha dirciors may aufhonse SOme person to execuls annstrument of ransfer of the share b tat persce

21 A person any of whoae shares have boen fofesied shal cemse i be & member m respect of them and sha¥l sumnder 1 the Company for
canceliation the cartficata for the shares forfered but shall remamn sable to the company for all moneys wich at e data of forfadune wers presantly
payable by fim 10 the compary N respadt of thase sharas wilh nierest at e rais at which nierest was payable on hiosa moneys before e
forfedure or, If no miarest was $0 payable, &1 the appropriate in (as definad bn the Act) frum tha date of forfetiure unSl payrnent but te directors
may wane paymerd wholly of 11 panl of enforce payment without any aliowanca for the value of e shares st the tme of forfadure or for any
consuderafion receivad on theg disposal.

22 A statutory declaration by a director of the sacretary that a shave has been forteiied on a spedified date shall be concisive evidence of the facty
siated in & s aganst all parsans ciaming © be anblad b the shame and te dedaraton shak (subject 1o Te exacution of an aistrument of ransier i
necessary) constiiuts 2 good {ftle T T share any the person t whom the share @ disposext of shaf not be bound to S2e 10 the appficaton of te
consderaton, 0 any. nor shal hiy tfe to he shane be affecied by any smaguianty i o mvalictty of the procesding in reierenca 1 the farfelturs o
disposal of the share

TRANSFER OF SHARES

23 Tha oxsirument of tansfer of a share may be in any usal form ar n any other form whach the direciors may aporove &nd shal be sxscuted by or
on behall of the transéeror and, uniess the share 14 fully pad, by or on behalfl of (e transfene,

24 Tha directors may refuse 10 mgister the transter of a shars which i not fully paxd t0 3 person of whar they do not spurove and they may refse
to regster tha iransfer of 2 share on which (he company has 8 fen They may &30 refuse k regestar a banster uniess-

a} 1 lodged at the offios of at such other place 2s the direciors may appofnt and 13 accomparted by tha cerificate for the shares o whch i ratates
and such oher sdence 23 te dimciors may reasonably FaquEs o show Do rights of Re trahsteror i Make the transter,

b} = n respect of only one class of shares, and

€) B inlzvourof not more than four ransisresy.

25. If the duciors redise & rgqISher a transiér of g share, they shall wihn (wo @antis sfier the date an which Se faester wes bdged with The
company send 1 the tansieres notics of the refusal.

25 The megistrabon of transiery of shares or of kansfars of any clasa of shares may ba suspendsd a7 such times ind for such periods (ot
axreedng 30 days v any year) 2 (he direciorns may delermne

27 No feo shall be charged for the reg:stration of any mstrument of transfer or other document refating to or affectng e Bis o any share

28. Tra company shall be entitled 1o retan any instrument of trarsier wiuch s registared, hut 2ny instrument of fransier whch tha dreciors refise b
register shall be rehimed to the person lodging & when noboe of B refusal ks given

TRANSMISSION OF SHARES

29 1f a member dies tha sufvwr or survivrs where he was 2 ot holder, and bes personal represeniaiives where he Wy a sols holder of B only
survivor of jowt hokders, shaff be the only persans recognised by (e companty &3 havng any il o b interest, bt aolng fraren contaned shal!
relnasg the sstats of o deceased member kom ary LebEly in respect of sy ahare whech had been jointly hueid by han.

30 A person becomng entifled ko a share n consequence of the decth or bankrupiey of 1 member qay, upon such evidence besng produced &3 the
direciors may propedly requre, elext eher 10 become M hoider of the shar of to hawe same parson RoMinated by him rgstared &5 te Fansieree.
I'he edects to bacome the holder he shall gve nolice i the company to that effect. 1 he alects to have another person rgisiered he shal exequts an
wtrument of transier of fre shar b that person AZ the artc'es refating b the franster of shares shall apply ty fhe noce o nstrument of ranster as
of & were an nstrument of tranyter executed by the member and the death or banioupicy of the member had rot occumed

31 A person becommy entfied ¥ a share e Consequence of the death or banioupley of a member shall have the nghts b whieh ha would be
entitied ¢ he wera (e holder of the share, except that he sha not, before beng mgstered as the hoder of the siusre, be erditied n respact of ¢ o
shend or voie at arty meetng of ha corgany of at any separsin meetng of the ho'ders of any ciass of shares n the compy

ALTERAYION QF SHARE CAPITAL

32 The company miay by onrdnary resokBon-

3} increase as shara caprial by naw shares of Such amount 23 the nesolufion prescribes,




b) consolidate and diwda all or any of i sham capdal into shares of Larger amount than ks existng shares,

€} Subjact ip the peovisians of e Act sub-divde s shares, or any of them, nlo shares of smaller amount and the resolion may determine that,
as betwean the shares resuting from Se sub-civision, any of hem may have any prejerence or givantage as conparsd wih he ofers, and

d) Gancel shares which, 3t the diie of e pessing of tha aokrion, hawe not been token or agreed o be bakent by any parson and dimenash the
amount of dy share capital by the amount of the shares 5o cancedied

33 Whenever 23 a result of a consokialion of sharas any members would become enftied to fractions of a share, the drectors may, an behalf of
03058 fembers, sel the shares repressnting he fractions for the best pnce ressonsbly obtamabla 10 any person (nckading, scbject 1 the pmovisons
of the Act, tha company) and disyibuiz he nal procseds of sale i dus proportan amang those inembers, and the dircirs may autharise some
person iy execisie an Nstrumant of renster of te shares I, or n acoordance with the directions of the purchaser The transieres shatl ot be bound
hmhno;qﬁmdmmmqmmlMihbmmuwwmmnumdmmn
relarencs i the sala

34 Subyect tn tha paovisions of The Act, tha company may by speccal resolution reducs tts share capsial, any capial redemption resarve and any
sharg premeum account n any wery

PURCHASE OF OWN SHARES

35 Submct 1o the provisicns of e AL the company may purchase S own shares (Mckuding any redeermable shames) and, T ¢ & & prvate
Comperty, make a pRAyment n respect of the redempbon or purchass of d% own shares otherwise than out of distributabie profils of te company or
the peoceeds of a trash ssue of shares.

GENERAL MEETINGS

35 Al general meetngy giher than ennual general menkngs shall be calied extracrdinary general meetnga

37 The duactors may call genera! mestings And, on D requistion of members pursuant ko the provisions of the Ac, shall forfhwith procesd
convens an extrzondinary general masimg kor a date not Later than elght weeks afler recept of the requistion. |7 thers ae nat within e Unded
Kingdam sufficent direciors to call a genersl meefing, eny dractor or 21y membar of tha company may cail a generzl meetrg.

NOTICE QF GENERAL MEETINGS

38 An annual general meetng and an axtraordnary general meeting caied kr the pasing of a specal resohution or a resohulion appontry 8
Person as a direcior shal be called by at ezt 21 clear dayy’ noboe Al other extraondnary genaral meehngs shal be called by atieast fousteen clear
dayy’ notos tut a general meetng may be calied by shorter notice i 1t Is 3o agreed-

a) It the cass of an annual genaral masting, by all the members enyfied 0 atend and voio thereat and

b) In (e case of &y cher meetng by a majenty b rumber of the members hawiag a right 1 attend and vota deing a maprily tngether halding not
Iess Tian ninaty-five per cent. m nommal valus of the shares gvng fhat dght.

The nogce shall specty the tme and place of the meetny and the general nature of the busmess (o be tansaded and, n tha cass of an amnusi
genera) mestmg, shall specily the meatng 23 such

Subgred iy the provsions of the arbcles and 10 any restichons imposed on Bny shases, he nctca shal be given to el hemembers, % al parsons
entlied o 2 share iy corsequence of the deth or benknupicy of a member end i the directors and auditors.

39 The accidental gmestoon ko give notice of a meebng 1o, or e nan-recept of notios of @ meeting by, any person entiled io recerve notica shall
nol Fvaticals the proceedings ot that meeling.

PROCEEDINGS AT GENERAL MEETINGS

40 No busmess shall be transacted at any meskng wiisss 2 quorum b present, Two persoms entiied to vate upon te busness fo be transacted,
sach ban & mafibar or a proxy lor & member of & duly suthonsed representative of 8 corporation, shall be & quorm.

41 ¥ such 2 quocum s not present witimn half an hour from the bma appointed for the mestng, or # dunng & meeting sucha quonum ceases to be
Mﬂnmemgshaumndad‘pumdlolhemdaynmrulmtnthmmmmmmmummandm:numﬁrm

may detenming.
42 The chawmen. If any, of the board of daeciors of in hr absence some olter drrector rommaied by the directors shall peade as charman of e .

meatig, but ¥ nellher fha chaeman nor s5ch v directos (1 any) be prasent wilin 15 minuies afar the s appoiniod ko okding the meeting and
f‘“umimmwm“dmmwumm.umnmmmwmmmnmm

43 f no directer » wilkng 10 et 25 chasman, or ¥ no dinecler is pressnt within 15 minutes sfter Be tme appainted lof holding the meztng, he
members presant and entified to vober shall chouse one of ter rumber to be chainman.

#4 A director shall, nobwithstznciing that ha 15 nod a member, be entitied b sttend and speak &1 any general menfing and sy separats meesng of
the hotders of any dass of shares in the

45 The chatman may, with the consent of & meefing at whxch a quorm iy present (and shal If so directed by the iwetng), adjusn tho mestng
from time 1o bme and fom place tn place, but na busmess shalt be ransacied at an adioumed meedng oftver Bian busaes which might prapeny
have bean framsacted &1 G meeting had the adaumsnent not Bken pkacs. When a meetng ts adoumned for 14 days of rare, 2t least seven clear
days notos shal he gven speciiying the tms and place of the adicuned meetn) and the general rakim of he husiness & be transacted.
Otherwrsa d shall not be necessary i gv any such nofica.

45. A resolution put i the vois of a meeting shall be dacided on 8 show of hands uniess befors, or on T deckxrasion of e rasul of the show of
hands a polt s duly demandad. Subect o the prowsons of the Adt, e poll may be demanded-

2) by he chaxman, of

b} by atleast two members having the nght 1o vois £t he meeting; or

c) wamum@mmmrmgmdmwmmaﬂmmmmmmnmatn
meeting, of

) by amember or members hoking shares confemng & rght I voin &t B meeting being shares an wheh an aggregaz sum has been pad up
oqual 1o not less hat one-tenth of tha total 3urs paxd up on Be shares conferring that right; and @ demand by a person a3 sraxy for 2 member shal
be e same a1 & demsnd by the member -

L4 um;wsmm:mmmmmammmm«mw.wu;am
maponty, or lost, or ot carmied by a parioular majonty and &n entry 10 that effact m the minutes of the meetmy shal be cndusa evdence of e
fact withont procd of the aumber of proporiion of the voles recorded in favour of or against the resoktion

4 The desmand for a poll may, defore the poll s taken, be wilhdrzam but only wahh tha consent of e chasan and a denand ¢ withcrawn shal
not be baken 1 have nvalidated the resu of a show of hands declared befors the demand was rada.




49 A pall shal be Ghen ay the charman dracts and he may appant scrufineers {who need not be members) and fix a fime and place lor declaning
the result of the poll. Tha result of tha pol shall be deermed t ba e resalubon of the meeting at which the pol was demanded

5C n the cass of an equmidy of volss, whether on 1 stow of hands or on @ poll, the ohaimuan shal be ented b & castrg wode o 20 & any
other wois ha may have

51 A pol derrianded on ho elachon of 3 chasman of an & question of adjoumment shafl be taken fortwth A poll demanded on any other quesbon
shall be taken edher forthenth or at sach bms apd place as the chasman divects not vy mor an thitty days after ( pod) & demanded The
demand for a pol shall not prevent e cantruance of a mestng for the transachon of any busmess other than he question on which e pol was
demandad f 3 pof 15 demanded before the decarabon of tha remt of a show of hands and the demand 13 Gy wilhdawn, the meefing shall
contnue 23 § the demand had not been mede

52. Nonofice need be gven of # poll a0l taken rthwith ¥ the tme and place al wheth i s to be taken are announcad at he meeting ot which £ s
demanded In any chercase st least saven dear days' nobca shall be given specslymng the bme and plaos ai whch tha poll s b be taken

§3 A resoluton m witng executed by or on behall of each member who would have been exiied Yo vole upon t1f 4 kxd been proposed al a
genezal moetng at wisch he was prosent shall ba as efiectua] as d it had been passed at a generd! meetng duly comened and heid and may
comest of several nstruments n the ke fom each execirted by or on behel of one or more members.

VOTES OF MEMBERS

54 Subject o any dghts of restrictions aftacked b any shares, on & show of hands every mamber who (being an ndividual) is pressnt in persan of
{bemy 8 comporatean} 18 prasent by 3 Gy authorsad repraseniaiva, not bery imaalf s member enidied to vote, shal have one voi» and oo & polt
every member shal have ons vots lor every share of which he s the holder

55 In the cese of oott hokters the vote of the séror who fenders a voie, whether i person or by praxy, shall be acceptd b the sxciusion of te
wobes ol the other jont holdars, and semonty shal ba defenmined by the order in which the names of the holders stand n e gster of members.
55 A mambar m respact of whom an order s been made by any court having Jurdsdiction (whether n the Unttad Kingdom or elsewhera) i mattons
concemeg mental disorder mey vots, whether on a show of hands or on @ poll, by hat racawey, curstor banss o Cther pesan ethorised In that
beha appointed by hal oourt, and any Such recener, curaior bons of ofher person may, on a pol, wola by proxy Evidence b the sabsfachon of the
direciors of the suthonty of the persan daiming 10 exercisa a right i vols shatl ba deposited at the office, or 11 such ot place as 15 specified b
accoriance with the arlckes for ta depasit of instruments of proxy, not less than 43 hours before 2 ime 2ppomted R holGing he mesting or
adpurned meetng at which the right to vote s o be exeresed and i default the nght to vole shalinot ba exercisable

57 No mamber shall voia af any ganeral masting ar at any separts maetng of the holders of anty clzss of shares n the coepany, atther in person
o by proxy, m respect of arvy sham hedd by him uniess all moneys presanity payabla by him in respect of that share have bes payd

58 Mo obyaction shald be rased fo the qualfication of any voter excepl at the mestng or adioumed meetng at which the vote chjecizd b ©
tendeved, and every voie not cesalowed 2t he meetmg shall ba vaBd Any olpection mzds m dus tme shall be referred & the chauman whoss
decsion shak be Enal and conclustve.

58 On w pofl voies may be given either parsonally or by prooy A mentber may appomnt more ian one praxy 0 atend on te seme otcason

60 The sppointment of & proxy shal ba executed by of an behalf of the appcsitor and shall be m the foliowng fxm (or In ajorm e3 e thered as
ciroumsiances aflow or g any other form which 13 usual or which the direciors may approve)

- FLGLmited
iWe, - Lol v e - berg 2 membedmenbers of (he above-named company, hesely sppoct - o
e - Orfalng hem, . . of . — , 2 mylour poxy & vobd | mylour name{sj and on myfour befhalfl at the
anwalaxiraordinary general meetng of the company o ba held an 0 , and ot any adiournmend theseol
2 .

Spnedon ., -
6t Where B s desired kb afford members an opperiunity of Insiructing the praxy how he shall ect the eppointmert of & proxy shall be in the olowing
form {or 1 a form a3 near herwl a3 arosmstances slicw or m 2ay ather form which s usual or which the directors may apeove}

— eww. PLCAmRed
lvve, we oof . . beng a memberdmembers of ta above-named compeny, heby eppodt . o~ —— Of
. or faling him, - o - & tmylour proxy fo vote i mylour name(s) and on morr behalf &t the
annuallextracrdinary genaral meeting of the company to be held an 20, and atany adjoumment thereol

This ks 10 be wsed in respéct of the resciulions menboned below as follows
Resciution No 1 “for "against

_ Resolutlon Na. 2 or “aganst

*Strike out whichaver s not desked

Unless othenwise Instrucied, the proxy may vote s he Tunks fi or atxstain from votng.

Sgredths  dayof -2 :

62 The appointraent of & proxy and any authorlly under whath & B gxpcuted or @ copy of such authority cerbfied notandly or 1 same cther way
approved by the direciors sxay-

a) 0 tha cass of an mistrument in wiibng ba depostad at the offics o 2t Suich other place withn e Undad Kingdin as b speciiad n e nolce
comeniry the meetng cr ;n sy instrument of proxy et out by Tha cofmpany m retafion 1o the meeting Aot less than 43 hours before to tme &r
heolefing the meeling or adioumad meeting at which the persen aamed n the nsument proposes 1o vole; of

aa) In the casa of an appomimgnt contanad = an electon; comsmwcabon, where an address has been specfied for e purmosa of
Teqshng siectonic communicakons —

m n the notce converuny) the meeting, of

{§} manyinsirument of proy sent oul by the company i retation 1 (ha meeding, or

{6 o eny amvitation cotaned in an eleGtiune COMMNEion & 2ppant & proxy lsued by the company in relation 1o the meefing.

be recatved at such address nok iess than 43 hours before Tve fime for hoiding the meetng ar adiumed meetingat which the person famed & the
BppasiTend Hoposes K vols,

b) inthacass of a poll taken more than 48 hours after it & demanded, be deposiied o recehved s aoresald after the polhas been demanded and
ot less than 24 hours belore tha time appointed for the taking of (e pall; or

¢} whems e poll iy ol taken forttwith but ts taken il more than 48 hours afler it was demanded, be defvered at the mseting af whh e pol
was demanded 10 i chayman or tn the: seonetary o 10 any director,

and an spponiment of proxy which i not deposited, defivered or received ot 8 manner $9 pereiiad shall be maiil In ha aguldton and te next,
“address”, in retsbon o elechonc communcations nciudes any number or sddress used for the purposes of such communicaBions.




63 A vote gven of poll demand by proxy or by the duly authorrsed representzive of a corporaton shall be vaid nobitstandng e previous
deteernunation of the atsthonty ol the person vobng ar desmanding a pall unfess nobica of the datarmnation was receved by he compary at T office
or af sch other place af which the nstrument of proxy was duly depos:tad or, whare the appcintment of the proxy wers conained n an electone
communeceton, 3t the address 51 whch Such agpontment was didy receved bifora the commencemeni of the meeting or adioumed meating at
which the vole 13 gven or the poll demandad or (in e case of a pok taken otherwese Than on the same day 33 tha meetry or adicurmsd meetng)
the temie appoutind for takng the poll.

NUMBER QOF DIRECTORS

64 Uniess othermse detarminad by ordnary ressiision, the number of directors {ofher than aftamate drectons) shafl not be subyadt to any maxmum
bul shai ba not fexs Fan v

ALTERNATE DIRECTORS

65 Any diractor [other than #n atternaie director) may appoint any cther dractor, or any other person approved by resoldon of the directors and
wiling to a2, to be an affemate drector and may remove from office an aiternate drecir so appamted by han.

66 An aemaie diractor shal be srtliad I recerve notce of all mestngy of drectoes and of 2l meetng® of camestives of dreckys of which hny
ZPPONIOr (3 3 mamber, 10 aisnd and vobe &t &ny such meetng at whch the dweckr apponting ham s nat persanally present, and generally to
pesformn all the furcbons of hus appolmor 23 a dinectr in by absence but shail not be andtied to recene any remunerabon kam the company for his
sernces as an attemate drector But x shall not be necessary 10 give notee of such a meetng b an akemale drector who s absent from the Unned

67 An aliemate cwector shall cease 1o ba an alemats duscior f hs appontor coases 1o be a direclor, bud, o a dreckr retires by retation or
offnerwrsa but s reappostied of doemad K have been reappoutied 2 the meetng 2l which he retres, 2ny appontment of m 2itermats director made
by ham which was i lorss immediately priof to his retremen) shall continue after hes reappointment.

68 Any sppomiment or ramoval of an altamaie duector shal be by nobce to the compary sgned by e duecior malong o rewalang the
sppautimant of n any cther manner approved by the directors

65 Save 83 ctherwse provided m the anticies, an altematve dirscior shall be deemed foF 2l purposas in be a direcor and shall slone be
responsdie for Ius own acts and defaults and he shall not be deemed to be the agent of he direcior appoenting him.

POWERS OF DIRECTORS

70 Subjert o the provesons of tha Adt, T memorandum 2nd tha amces Bnd bo ary drections gven by specal resobfon, the business of the
company shall be managed by the directors who may exercsa all e powers of the company No sltaraton of the memoandum or arbcles and o
such direction shatt invaiidate any prior act of the diraciors which would have been vabd f that altesason hag fot been smade o that drecton had not
been gvert The powers gwen by Uhes regulaion shall not ba kmisd by any spactal power given to the Simctors by the aficles and a meeting of
direciors 8t whach a quorum s presant may exercese all powers exercabis by the dreciors,

71 Tha dweckrs mey, by power of attomey or ctharwnsa, appont any parson to be B agent of the company for such purposes and o Such
condrions as they delermmne, nohudng authory lor the agent to delegata all or any of hiy powers

DELEGATION OF DIRECTORS' POWERS

72 The direciors may delagata any of ther powers to any cormmiten consstng of one of more directors They my afso ddegat b any managng
directar or any diector hokdng 2ny other execuive office such of thek powers s they consider desrabis b be examsed by him. Any such
delagation may be made Sutyect to 2y conddions the directors may mmposa, and eithar colaterally wih of io the exchusion of thew own powers and
may be ivoked or alered Subject to anty such condiions, the procaedngs of a commdtes wih tho oF more mesmbers swll ba govemed by ho
2rtaies aguizting the prooaedings of dirsciors so far as they am capabia of appyng

APPOINTIRENT AND RETIREMENT OF DIRECTORS

73 Al the first anmual gener) meelng 51 the drectors shafl retre from offics, and &1 every subsequent annual geners naeting che-turd of tha
doectors who am subject o retrement by retahon or, f their numbes s not tres or a multipls of three, te number nears! to ona-third shal retse
framn office, but, of rem s only tne derecion who s subject o rerement by rotation, he shall retire.

T4 Subyact o the provisians of the Act, & diectons to retics by rotabon shall be thase who have been ongest s affice sinoe therr kst appointment
of reappoimment, but as between persons who bacame or wers last mappamted Grectors on e same day hose o retire shall (unless By
otherwrse agres among themsetves) be determined by lot.

75 1f the company, &t the meeling at wixch & drackr retves by rotaton, does not ) the vacancy the retiring cirecior shall, d wiling to act, be
deamed ¥ have been mappomied uniess at he meeting 1 s resalved not 1o 1 the vacancy of unless 2 resaliton for e reappointment of the
directr & put 5 the megtmg and ost.

76 Noperson oher than a director relfng by rolation shadl be appomied or reappax1ied a dimcior 8t any generd meeling wless-

a) ho s recommendad by the dyectors.

b} motess than 14 nor mom thean 35 clear days before (ha date 2ppemiad for the meeting. nofce executed by 2 mentr quakiied b vota al the
meetng has beon given tn Me company of the inention 1o propess tat parson for appointment of reappomiment stating the partcutars which woud,
i ha wers 50 appontad or reapporied, be required to be ncuded in the cormpany's regester of directors togetter with nots axecuted by hhat person
of hus willngness 1o ba appokind or reappanted.

77 Notlesy than seven tf iore than 28 dear days' before e data appoined for holding 3 general meeding notce shal be gaen o all who 2
enttiad 10 reaerve mafice of the meetng of any person {sther than 2 Girector retnng by rotaton at tha meeting] who i rectamendsd by the diractors
mmtareappommnlasaﬁmatummahmmdmmmmmwmmwmdhmw
proposs hem at the meetmg for appomiment or reappantment 23 2 direcior The nobos shad gwe the parbcuiars of that person which wold, if he
wer £0 apposvied o reappdiniad, be required i be nrfuded o the company'’s regrsier of diectys.

78 Subject as sloresaxd, e company may by ofdinary resotution appont a person who i wiling to 2ct to be a dweckas eiter i fl 8 vacancy or as
an addifona) drector and may ako determme fhe mtabon m winch amy addifional direciors ane o nefire

79 The drectors may eppant 2 person who 55 witling bo act to be a direcior, esther o £ 2 vacancy or a8 an addtional drector, prowded that the
appaudnant does ot cavse the umber of diredions to axceod any number Sxed by of th scoorlance with e arbcles & te maomum aumber of
dimciors. A director s0 eppomted shall hokl ofice only untl Ihe next folowng ennual general meetny ard shall notbe taken nto account in
datermuning the directons who are b retre by rotaton ef the meetng I not reappointed at such annual general meeting, he shat vecala offica at the
coaciusion thereo!

50 Subpctas sforosad, a director who retres it an snnu geners) mestry may, § Wilng 10 act, de reappointed (7 e lsnot resppointed, he stal
retan ofice untl the meeting appcits somaons n he place, of d X does not ¢o 3o, unt the end of the meetng

DISQUALIFICATION AND REMOVAL OF DIRECTORS




81 The office of a direcior shall be vacated d-

2) he ceasey to ba a drecior by victua of ety provision of s A< or he becormas prohitied by kaw ¥om bewxy 3 direcior; of

b) hsbecormes banknupt or makes any amangement ot composifion with fs creddors genecally; o

¢) hes, of may be, suffenng Som mental d:sorder and edir-

) he s admizd B hospiial n posuance of an applicaton ko adnesyion for treatment under e Mental Health Act 1983 or, it Scofland. an
mummmmmwmasma

) &n onjer is naca by & couat hawng purfsdicion (whather i the Urded Kingdom or elsewhers) in Matiers conceming nantal dssorder bor hes
detenbon or for the sppoimiment of & recewer, curator bonis or other person to exerdss powers with respedt Io hes property o sffars, of

¢} he resainy ha office by nobos 10 the oormpeny; or

¢} he shal lor mom than sx consecutive months have been absan] wihott permession of the directons from mestmgs of drectors held duing Tt
pencd and the direciors resobvwe that his offios be vacated.

REMUNERATION OF DIRECTORS

62 The dweciors shab be entified 1o such remuneration as the company may by ordinary rescluton determns and, urtiess the resolubon provides
clhwwsa, the remuneration shall bs deemead to accrus from day ko day

DIRECTORS’ EXPENSES

B3 The directors may be paid all raveling . hotel, and other exgenses propesty Incurted by themn i connection with frex alsndance at meefings of
direckns ¢r Goroitiees of directors o genered meetings or separate meetngs of the holders of any dass of shares or of debentures of the company
or gherwss m conneclion with tha discharge of ther duties.

DIRECTORS' ARPOINTMENTS AND INTERESTS

& Subled i the provisons of the Act, the directors may appont ane or move of ther number to the office of managing direcior of 1o any offver
axacubve office under the company and may enler nio an agresment or arrangemert with any director for his amplayment by the comparty of kr the
plowsion by han of any services autsda the scape of the andinary duses of 2 director Any such appantment, agreement of amangement may be
mada upan such ienms as e deeciors determne and they may remuneraty any such dkecios for his services as ey turk & Any sppointment of a
dinecior o an execufive office shall iesminate if he ceases % be 2 director but without pregudica to arry claim to darmages b breach of te contract of
servca between e direcior 8nd the company A menaghy) dector and & director holding any other axecudive CfEce shal not be subgact o
refirament by rotation,

85 Sulpact i the prowisions of te Act, and provided fat he has drscioand ©© the drectony the naiure and extent of any matesdal iniarest of hs, a
direckr nohithstanding h office-

2} may be a garly 0, or othefwrse mierested i, &ny rensactan or amrangement with e company of i which e company s otherwisa interested:
bj enary be & direchor or afher cfficer of, or employed by, of & party to any tansachon of arrangement with, or ctherwse nierestad in, any body
corporate promeded by the company or In whach the comgany b otermnse misrestad, and

¢} shafl ol by reason of his office, be accounzbia 10 e company for any bensfit which he denves from gny such offios or employment of from
any such Tansaction or amangement of from any mierest in eny such body corporats and no such trarmsacion or armangenent shail be fable © be
avodied on e ground of any such nierest of benafit

86 Forthe purpeses of reguizion 85-

2} agenessl notoe grven to the diractors that a director is o be regarded as having & inferest of tw radyre and axtend specifiad m the nobce i
2ny ransachon or arrangement inwhich a specied person or £33 Of persons 15 nisesiad ahall be deemed i be 8 disdonre St the diractr has
an emiasest in any such transachon of tha Kature 2nd extent 30 speclied, and

b} an interest of which a dinctr has no knowledgs and of which [ s unreasanabie 0 expect him K0 hava tmowledge sall not bo treated as an
miavest of hrs,

DIRECTORS' GRATUITIES AND PENSIONS

87 Tha directors may provide benefis, whether by ke payment of gratuities or persions or by msurance of otherwse, fir sy director who has hai
tunt Ao longer haids any executive offios of employment with e company of with any body corporate winch 3 or has been a subsidiary of the
comgany of & pradecessor n busness of the company or of any such subsxdary, and Kx any mamber of hiy famly (mcluding a spouse and & fonTwer
SpOutE) of Ay persan wha i oF was dependert cn hum, and my {a3 wel befcre 29 after he ceases i hold such offioe o employment) contribute to
any fond and pay premanns for the purchase o prawsion of any such benafit

PROCEEDINGS OF DIRECTORS

83 Subject b the provacns of the artxies, 1he directon may fequisie thes proceedngs as thay thnk i A directar may, and the Secratary a2 the
requesi of 2 director shafl, czlt @ mesting of the directors, It shall not ba necessary to give nobice of 2 meeting & a directr who 13 ahsent bom the
Unaed Kingdom. Questions a7ising at a meetng shal be dacded by B mayority of votes. T the case of an aqualily of votas, the Chasian shal have s
secord or casting vote A direcior who » slyo an alamats dieecior shall be entifad i the absesios of s 2ppointor fo a sepaats vote on behal! of he
appooyicr in adifion 1 his cwn Vol

#3 The quonan for the wransacton of e business of the direciors may be fixed by the directors and uniess so focad at any other rumber shod ba
two. A person wha holis office only s an etiernate dracior shall, f hes appontor 18 not present, be couried n the quorum.

90 The conbnying clineciors o & sols confuing director may a¢d notwiltstanding any vacancies i ey number, but, f £ numbar of diectors
fes3 than the number fixed as the quonum, the contivung direcions or direcior may act onty for te purpode of fling vacances or of calling & generxl

mesting,

91 Tha dimcion may appoint ane of ter rumber jo be the Cuktran of the board of dirciors and miy at any bme ramove: him Som that ofics.
Linlesy ho 18 urmilling 1o 50, the director 50 BRponted shall precice at evary meeting of direciors 2t which he B present But f fhere b no direcior
holding Wt office, or if he direttor hioking K 18 unWwEing O presIda Of 15 Not presert within dve manstes alter e ime apgoinied for te meeting, the
direciors presenit may 2ppant one of e murtber 1o be chazman of e meetng.

S2. All acty dons by a meeling ol dinscions, of of a commiltee of direciors, or by a person acing as a director shall, miwitrstanding that 1 be
afferwands discovered hat trers was a defedt in the appolnimant of any director or that any of them wene dsquatied fum holding offis, or had
vacain] officy, or wers nol sntliad o vols, 50 a5 vakd a3 # every such person had baen duly appomiad And way quakfied snd had cordinued fo be &
dirnctor and had besn entitied to voto,




93 A resaluton in wnbng sgned by all the direeiors entiied $o receive notice of 2 meetng of draciors or of 8 commitiee of dciors shall be as valid
ard effectual as # & had been passad at a mogting of directors or {3 the case may be) a cammdise of dreciors duly coovened gnd held and may
consssi ol saveral doquments wt the ki form each sxyned by o or mora drecion, buta resoldon sgned by an altemate drciar need nol also ba
sgpl:;,bvrnawdrmram.itusgmdbyammhaswm”m&m,lmedmmsqmbymemdwmmm
3

84 Save a3 oennse provided by the articles a direclor shall 1ot voi gt a meedng of drectors or of 3 commeiee of direchn on any resalufion
concéing a matter n wisch he has, diractly o indireclly, an nterest of duty wivch s matertal and wiuch confiicts o mery conict with te myjerests of
the company unless fus interest or duty antas only becauss the case falls wiun one o mom of the kiiowing paragraphs-

) the resclulion relates 10 the grang 1o hem & @ quaranies, secrdly, o indemnly m reSpect of money lent to, of an oblxgation incumed by hen for
the benefit of, the company of any of s subsdianes,

t) (e resolrion redates ko e giving to a fnd party of & quaraios, ssaurly, of ndemniy . respect of an obligabon of s company or any of iy
subsidianes for which the director has assurmed responsidty n whoie or part and whether alone o jontly with offvers under & guarantee or
ndemiaty o by tha grang of secunty

¢f s interest amsea by virtus of hes subscribing oF agreeing 0 subscribe for any shares, debentures or other secunbes of the company or any of i
subsehanes, o by witve of his beng, or mtending bo bacome, 2 partcipant n e underwnting or sub-underwning of an offer of any such shares,
debenturos, of other securities by the campany or any of iy subsudiaries for subseription, purchass or exchange,

d) T resolubon reiates in any way to a retirement benefits scheme which has been aporoved, of 1§ condibona) upon 2aval, by the Board of
fmktrnd Revenc for taxalon ptaposes.

Far the purposes of this regulafion, an ntesest of a person who o, %r any purpose of the Adl (exchding any staluloey madiicabon thereof not in
farca when this requiabon bacomes bewding on e company), connected with a dmacine shall be reatad a3 an interest of Iha deecior a1d in retabion
i an altemate ditector, an niensst of his apponior shal be reated 23 2n interest of the allemats drector vetiout prajudics 1o any inierest which te
aiternata direcior hax othensse

95 A dzector shali not be couried in the quotum present at a meetng i relafion I a resolution on which he 1y not entitled 1o wie

56 Tha company may by ordriary nesolution suspend or relax & sy exient, ether gensrally or i respect of sny partcular maitar, any provision of
the eshles protulubng a dmector from votng ata meefing of deeciors or pf & commities of drechors

97 Where pruposaly are under consderabon concemng the appomiment of two or mare directors o offices or empicyments with (e company or
any bady corporate i which the company s interested the proposals may be divdad and consdered In Melafion to each dracior separately and
{prowided ha s not kr ancher reason preciuded from vobng) each of D drectors concemed shall be anfiied 6o vots and becourted in tha querim
n respect of each resokbon exce thal conceming s own eppombnent.

35 il a queston ares at a mestig of direciors or of 2 commities of direciors a3 o tha ngiit of 8 drector b vole, the guesion may. before he
conclusion of the meetng, be refarred Io the chawman of e mestng and he rufing i retaton tn ary diecios cther fian himsalf be fnal and
eonclusve

SECRETARY

99 Subyect o the provisions of the Act, e secredary shall be apponited by he drectors for such tem, &t such remunantion and upon such
conddans as ey may thnk i} and any Secretary 5o appamded may ba removed by them

MINUTES

100 The direciors shalt causs runaies to be madg mn books kept for the purpase-

2) of 2 appomiments of officess made by the directors; and

b) of all proceedings at meetings of the company of the hoiders of any class of shares n Bre company, and of cirecton, and of conimittess of
directors, mcuding the mames of the directors present at each such moeing

THE SEAL

101 The sael shal only be used by the authorly of dirsctors of of a commities of directon authorised by the direckrs  The direciors may
determine who shall sign eny mstument 0 which the seal s affxed and urdess otherwnsa so determmed £ shall be signexd by a director and by The
secratary or by a sacond dinectnr

DIVIDENDS

10 Mhhmdhﬂhmmh@m@@ﬂa%ﬂnmﬂwmmmd
the members, but no dvdend shall exceed the amount recommendad by the

103 smmuunmmdnnmmmmmmmnnmnmmmwmmmmun
company avaiahi for detnbufion | the share capital & diwded k) dflerent classes, the dractors may pay Inteim dwdands on shares which
conler defemred of non-preferred nghts with regand In dvadend &s well as on shares which confer preferantial nghts wth regand to diwdend, but no
infterem divdand shall be pad on shares camyng defarred on non-prefemed rights F, &t the tme of payment, any prefarental dvidond 15 in arrear The
dhrectnr may siso pay ot ntarvaly sefled by them any dandend payabla &1 a fixed rate # £ appeans fo them that be prfis sadable for dishibubon
uskly tre payment. Proviced the direcion act in good farth they shall not incur any Eabiiity kb he hoiders of shares confierring preferred nghts for &ty
i3S they may sulfer by lawlil payment of an mienm dividend on any shares having delerred of non-prefermad nghis.

104  Except s othermse proveded by the nghts atiached o shares, af dindends shall be declared and paxd accondhg 10 fe amoonts paxd W on
the shares on which the dindend i paid AN dxdends shall bo epportioned snd paxd propostionately t the srmounts pad wp on Te shares during
atty pocbon of porhors of the penad m respect of wiuch the dividend s pad, but ¥ sny shars s asved cn terms prowdng that & shad rank for
dividend as from a parbculas date that share shail rank for dvdend scoordingly

105 A ganers maeing deciidng a dvidend may, upon tha recommendabon of the directors, direct fiat 2 shal ba saticled wholly or parlly by the
distribubon of assety and, wheve ay dificully anses in regard to the distribufion, the direciors may setie the same &t n parkcular nuty Bsue
fractional cevtificats znd i ha value for distibunon of any assety and ey ditermine thal cash shall be paxd to any mernbes upon the footing of the
vaiue 3o fixed in onder 10 adjust the nghis of members and may vest any assels n tnustees

106 Any dividend or other monsys payable n respect of @ share may be pand by cheque sent by post 1 the regrstersd address of T person
entitied or,  bw or more pesans ara the holders of the shane or ane Jokntty entlied 10 ¥ by redsan of the death or benkrugtcy of the haider, & e
teqsterad address of Bzt one of hose persons who rs first named o the regater of mesmbers or Io such person and 1 Such addrass a3 e person
or persces entided may n wnting drect. Evety chequs shall be mada payabie to tha order of the person or persons entiSador to guch ofher person
as M person of parscns anbtiard may 0 wnding duect and payment of e cheque shsl be 3 good dochasge i the compaty Any joid holdes or
othas person jondy entfied t 8 shan as aforesaxd may gave recessy for any dmndend o other maneys payable i respact of he shan.
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108 Any divdend which has remanes unctxmed for 12 years fom e date when t became dus for payment shal, § B dzneckors sa rasoive, be
forfetad and cessa 1 remain owing by the company

ACCOUNTS

109 No mxxnber shal (23 such) have any right of mapectng any sccouning Mcond or ather book or doaument o o company excepl &3
conferred by siabile of Authonsed by the directors or by ordinary resolubon of the company,

CAPITALISATION OF PROFITS

10 Tha dreciors may wih the authartly of an ordnary msalulian of th CCXIgRETY-

8} subject a3 hetenafter pronded, resolve o capdaise any undivided profits of the company not requined for payey ary preferental divdend
{whether or not they ars avalable for destributon) or arty sum standing by the credit of the company’s share premam account of capital redemption

reserys,

b) approprats e sum resoived 10 be caplatmed 1o the members who would have bean entfied i it if & wene distnbisted by way of dividend and In
{he saroe propartans and apply such sum on thelr behal! efiher in or towards paywig up tha amounts, il any, for the me beng unpaxd on eny shares
hetd by them respectvely, or m paying up i full unssuad shares o deberiures of the comparry of 8 nomnal amount equal io that sum, and allot the
shares or debentures crecited as fully paxd o those members, or &3 frey may direct, 1 those proportions, or parly In oneway and partly m cther but
the share premmsm acoount, the capital redempton ressive, and any profts which are not avadabla for distnhuton, mey kv the purposes of tfes
reguiation, onty ba appied m paying up unessued shares in be affotted i members credied ay Rty paxd.

c)  maie such provision by the ssue of fractional certiicates o by payment in cash of otherwise a8 they determune i the case of shares of
debentures bacoming distributable under thes regutation o frackons, and

d) suthorse any person i enter on behall of all the members concemed i 2n agreemeni with the comgany provding kot the afiotment 1o tem
tespecivaly, crediiad as fully paud, of any shares or debeniures 1o which they am enttied upon such capstalisaton, rny egrement made undar such
authonly baing bading on ad such memders

NOTICES

1M1 Any nolice to be given o or by any person pursuant t the artices (sther than 2 noboe cafing 2 mesting of the dreciors) shall be in witing
or shal ba gven using elactronic commurtcabons 1o an ddmeas for the e beng notified for that purpose 10 the person gmng e nobca

In this reguiabon, “sddresy’, In relabon to elacthoni communications, inchxes any number or address used for ha puposes of such
commun:catons.

12 The company may give any nofice To a member ether persoratly ar by sendmg it by post 1 8 prepald emvelope sddussad & (he member al
hus regestened addness or by leawing i af that address or by giving f usg electronic coRITUrhCa s & &N Sddress kv the ime bewng nodified © e
company by tha member In the casa of ot holders of 8 share, sS nobces shall be gven to the jant hoider whose name tiands st n te regisiar of
members i respect of tha omt hoidng and notics 30 given shadl be sufSeent nobos (o all the pirt holders. A member whesa regrtered addresy s
nat within the Unded Kingdom and who gives to the company an address within the Unitsd Kingdom at which notices may be given 10 him, or an
addrass i which nobces may be sent using etactron communcaeons, shal ba entliad ko have noboes gven o him at hit sddress, but offieraiss
no such member shal be enttied to recebw any nofica from e company In Ous requixbon and fhe next, “address’, n mefabon In efsctronc
commenications, includes any number o address usad for the purpeses of such communicatons,

113 Amember presant, edher m person or by proxy, at any mesting of the company or of the holders of any dass of shares n The company
shafl be deerned! I heve rocerved rotce of the meetg and, where requesis, of tha purpases kor whch of was caled.

114 Every person who bectmes anfiliad £ a share shafl be bound by any nobice m respect of that share whvch, before s name B entered in the
register of rernbers, hes been dyly grven 10 2 parsen from whom he derives fus e

115 Proof that an envelops contaning a nohce was property addressed, prepait and posted shell be contutve avidence ihat the nobos was
goven. Proof thal & nodos contamed m an etectromt commeunication wars sent n acoordance with guidance saued by the Instiuls of Chartered
Secretaries and Admaveiraiors shal be conclusive evidence fat the notice was gven. A nolice shall be deamad (o be g at the expirafion of 48
haurs after e emvelope contanng d was posted ar, 1 the casa of 2 nobce contansd . 2n electronic communcation, at the expirabion of 43 hours
aftey the bme & was sent

116, A nolice may ba guen by the company i e persons entiad o 8 sham i consaquenca of e death o bankuptey of 8 member by
sanciing or defivaring 1, n any manner authomsed by the arbcies for the grang of noice 0 a member, addressad 1o them by narna, or by the fitie of
representatives of tha decessed, or trusiza of e danknupt, or by By Gke description at the address, If any, within the Unled Kingdom suppled for
that purperse by the persors caumeng © be 30 eniitied Untd such an address has been supglied, 3 nobCH M3y be given n ary manney in which X
might hawe been gven if e death or banksupicy had not octirad

WINDING UP

117 1l the companty 5 wound up, the Bquidator mey, with the sanction of an exiraorinsry nesokufion of the company and any other sanchion
resquned by $ha Act divids :mang Ihe meembers n apeoe the whole or any patt of the essets of the company end may, kr bat purpose, value ey
assets and detenmats how ths dvision shall be camed out a3 betwesn the members or diferent ciasses of members. Tha iquadator may, with he
e sanchan, vest the whols or any pant of the asscs n Svstees tpon such busty for the benaft of the members as by with the ks sanction
detemines, but ng member shall be pompelad 10 2ccept any assets upon which (here s a Sablity

INDEMNITY -

113 Subysct o the provisions of the Act but without pregudica 1 anry indemnity 10 which 8 direcior may othanwise be enttiad, every decior of
other oficer ar 2udior of the company shal be mndammfed ouf of (e assets of the companty aganst any Eabilly mcurmed by hum w deferding any
procsadings, whether tvil or cnmmal . which pdgement s gven 0 hes favour of in which be rs acqeatied or i connection with any eppSication in
which refief 18 grantad i hm by the cout rom labiBly tor negligence, default, breach of duly or breach of tust i reigin to the affais of e

eompany




