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Co No : 05932772
The Companies Acts 1985 to 2006
Private Company Limited by Shares

MEMOCRANDUM OF ASSOCIATION

OF

A & S JIVE LIMITED

The Company's name s "A & S JIVE LIMITED"
The Company's registered office is to be situated in England and Wales
The Company's objects are

To carry on business as a General Commerctal Company and, in conjunction with each other or
as separate and distinct undertakings, all or any of the following businesses manufacturers,
importers, exporters, agents, dealers (both wholesale and retanl) in all articles of commercial,
manufacturing, personal and household use and consumption and in all kinds of raw materials,
warehousemen, storage contractors, shipping and forwarding agents, dealers in property and
estates, property developers, property managers, estate agents, insurance agents and brokers,
financiers, financial agents and fo act as nominee, trustee, agent, factor, broker, executor,
administrator, receiver for or otherwise on behalf of Companies, Corporations, firms or persons,
bullders, scaffolders, contractors, heating and ventilation engineers and contractors, bricklayers,
specialst carpenters, shuttenng manufacturers and erectors, joiners, public works contractors,
plasterers, plumbers, electricians, shop front fitters, builders' and decorators' merchants, civil,
mechanical, constructional, agricultural, consulting, heating, electrical and general engineers,
welders, sheet metal workers, blacksmiths, motor engineers, garage proprietors, car hire
service, taxi proprietors and operators, travel agents, tour operators, propnetors of vehicles and
vessels of all kinds, transport and haulage contractors, general engineers, tool makers, booking
agents for, and managers of, theatres, cinemas and all other kinds of entertainments and
sporting events, turf and sporting accountants in all their branches, proprietors of shops, cafes,
clubs, hotels and restaurants, catenng contractors, dealers in focds and provisions of all kinds,
wine and spuit merchants, licensed victuallers, butchers, grocers, greengrocers, fishmongers
and poultry merchants, farmers, flonsts, horticulturists, bakers, confectioners, tobacconists,
ironmongers, hardware merchants, dealers in plastics of alt kinds, antique dealers, furniture
manufacturers and dealers, leather and fancy goods dealers, jewellers, radio television and
electrical retalers, dealers and repawrers, toys, games and sports equipment dealers,
photographers and dealers in all kinds of photographic matenal and equipment, film producers
and distnbutors, textile merchants, tators, fashion designers, ladies and gentlemen's ouffitters,
boot and shoe retailers, perfumery and cosmetic dealers, harrdressers, manufacturing and retail
chemists, prnters, publishers, stationers, advertising and publicity agents, public relations
specialists, consultants, business transfer agents and employment agents, computer operators’
programmers and dealers, market research specialists, business adwisors, mal order
specialists, dyers and cleaners, dry cleaners, proprietors of launderettes, excavation and
demolition contractors, plant hirers, scrap iron and waste merchants and to carry on all or any of
the said businesses, and provide services In connection therewith, either together as one
business or as separate and distinct businesses, in any part of the world
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To camry on any other business which may seem to the Company capable of being conveniently
camed on in connection with the above or calculated directly or indirectly to enhance the value
of or render more profitable any of the property or nghts of the Company

To apply for, purchase, register or otherwise acquire and protect and renew, whether in the
United Kingdom or elsewhere 1n any part of the world any patents, patent nghts, brevets
d'invention, designs, concessions, secret processes, trade marks, licences, and the ke and to
alter, disclaim, modify, use and turn to account and to manufacture under or grant licences or
privileges In respect of the same, and to expend money In expermenting upon, testing or
improving any such patents, inventions or nghts

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

To acquire and undertake the whole or any part of the business, goodwill, assets, property, and
habiihes of any person or company carrying on ¢r proposing to carry on any business which the
Company 1s authornised to carry on or possessed of property suitable for the purposes of the
Company or which can be carmed on in conjunction therewith or which 15 capable of being
conducted so as directly or indirectly to benefit the Company

To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement
with sharing profits, co-operation, joint venture, union of interest or reciprocal concession with
any person or company carrying on or engaged i, or about to carry on or engage in, any
business or transaction which 1s capable of being conducted so as directly or indirectly to benefit
the Company

To enter into any arrangements with any governments or authorihes supreme, local, municipal,
or otherwise, or any company or person that may seem conducive to the attanment of the
Company's objects, or any of them, and to obtain from any such government or authonty any
nghts, charters, licences, privileges or concessions which the Company may think it desirable to
obtain, and to carry out, exercise and comply therewith

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

To invest and deal with the moneys of the Company not immediately required in any manner,
and to hold sell or otherwise deal with any investments made

To subscnbe for, take, or otherwmse acquire, and hold shares, stock, debentures and other
negobiable or transferable instruments

To establish or promote any other company or companies for the purpose of acquiring all or any
of the property, nghts and habilities of the Company, or for any other purpose which may appear
likely to assist or benefit the Company, or for any other value of any property or business of the
Company and to place or guarantee the placing of, underwrite, subscnbe for or otherwise
acquire all or any part of the shares, debentures or other securities of any such company

To advance and lend money cor give credit, with or without secunty to customers and others, to
enter into guarantees, contracts or indemnity and suretyships of all kinds, to receive money on
deposit or loans and to become secunty for any persons, firms or companies
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To raise or borrow money (n such a manner as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other
secunity upon all or any of the property or assets of the Company (whether present or future)
ncluding its uncalled capital, and also by a similar mortgage, lien, charge 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 it

To pay out of the funds of the Company all or any expenses which the Company may lawfully
pay with respect to the promotion, formation and incorporation of the Company or to contract
with any person, firm or company to pay the same and to pay commissions to brokers and
others for underwnting, placing, selling, or guaranteeing the subscription of any shares,
debentures or other securities of the Company

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

To subscnbe to or support any chantable object or any insttution and to give pensions,
bonuses, gratuities or assistance to any person who 1s serving or has served the Company,
whether as a director, employee or otherwise, and his family and dependents, to make
payments towards insurance, and to establish, form and contnbute to provident, superannuation
and other simifar funds and trusts, associations, clubs, schools and other institutions for the
benefit of any such persons aforesaid

To distribute among the members of the Company any property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital of the Company be made except with the sanction for the
time being reguired by law

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

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

To improve, develop, manage, grant nghts or privileges in respect of, construct, reparr, let on
lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant hcences In respect of,
turn to account, grant options tn respect of, or otherwise deal with all or any part of the property
and rights of the Company both rea! and personal

To sell or otherwise dispose of the whole or any part of the business or properly of the
Company, either together or in portions for such consideration as the Company may think fit,
and n particular for shares, debentures or securities of any company purchasing the same

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

To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of thermn




And 1t 1s hereby declared that
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The objects specified 0 each sub-clause shail be regarded as independent objects, and they
shalt not be imited or restncted, except where otherwise expressed in such sub-clauses, by
reference to or inference from the terms of any other sub-clause or the name of the Company,
but may be carned out in as full and ample a manner and construed in as wide a sense as If
each of the said sub-clauses defined the objects of a separate and distinct company

The word "Company", except where used In reference to this Company, shall be deemed to
include any partnership or other body of persons, whether corporate ar unincorporated, and
whether incorporated, registered, resident or domicited in the United Kingdem or elsewhere

The hability of the members 1s Limsted
The Share Capital of the Company 1s £1,000 divided into 800 Ordinary 'A’' Shares of £1 00 each,

50 Ordinary 'B' Shares of £1 00 each, 50 Ordinary 'C’ Shares of £1 00 each, 50 Crdinary ‘D'
Shares of £1 00 each and 50 Ordinary 'E' Shares of £1 00 each




Co No 05932772
THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

A & S JIVE LIMITED

PRELIMINARY

()] The regulations contaned or incorporated in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies (Tables Ato F)
{Amendment) Regulations 1985 and The Companies Act 1985 (Electronic Communications)
Order 2000 (such Table being hereinafter called ‘Table A"} shall apply to the Company save In
so far as they are excluded or varied hereby and such regulations {save as so excluded or
varied) and the Articles hereinafter contained shall be the regutations of the Company

{u) In these Articles the expression "the Act" means the Companies Act 1985
SHARE CAPITAL

The Share Capital of the Company i1s £1,000 divided into 800 Crdinary ‘A’ Shares of £1 00
each, 50 Ordinary 'B’ Shares of £100 each, 50 Ordinary 'C' Shares of £1 00 each, 50
Ordinary 'D' Shares of £1 00 each and 50 Ordinary 'E' Shares of £1 00 each

0] Voting

The Ordinary '‘B’, Ordinary 'C’, Crdinary ‘D' and Ordinary 'E’ Shares shall confer no
nght on the holders thereof to receive notice of or attend or vote at any general
meeting of the company except where 1t 1s proposed at that meeting to consider a
resolution which, If passed, would have the effect of altening the rights conferred on
the holders of the Ordinary ‘B, Ordinary 'C’, Ordinary 'D’ and Ordinary ‘E' Shares
respectively in which case the affected class or classes of shares shall confer the
same night to receive notice of that meeting, attend and vote as the Ordinary ‘A’
Shares

(n) Dividends

(a) Subject to the provisions of the Act, the Directors may declare an intertm dividend
and the Company may by ordinary resolution, upon the recommendation of the
Drrectars, declare a final dwvidend but no dwidend shall exceed the amount
recommended by the Directors

(b) Every meeting of the Directors, a committee of Directors or General Meeting of
the Company at which a diwvidend 1s declared shall, by Board or Ordinary Resolution
(as appropnate), direct that such dividend be paid either in respect of one class of




shares to the exclusion of the cther class, or in respect of all classes of shares

(c) Where a dividend 1s declared in respect of all classes of shares the Company
may, by ordinary resolution, differentiate between the classes as to the amount or
percentage of dividend payable, but in default the shares in each such class shall be
deemed to rank pan passu in alt respects as If they constituted one class of share

{(d) Regulations 102 and 103 of Table A shall not apply tc the Company

{m} Winding Up and Repayment of Capital

On a winding up or other repayment of capital, the assets of the Company available
for distribution amongst the Members shall be applied as follows -

(a) Fust in paying to the holders of the Ordinary ‘A', Ordinary 'B', Ordinary 'C’,
Ordinary 'D' and Ordinary 'E' Shares (as iIf they constituted one class of shares) the
capital paid up on such shares,

(b} Lastly in distnbuting the remainders of such assets (if any} amongst the holders of
the Ordinary ‘A’ Shares

The Ordinary 'B', Ordinary 'C’, Orcinary 'D' and Ordinary 'E' Shares shall not confer
the nght to any further or other participation in the profits or assets of the Company

The Directors of the Company may (subject to Articles 4 and 5 (1) below and section 80 of the
Act) allot, grant options over, or otherwise deal with or dispose of any relevant securities (as
defined by section 80(2) of the Act) in the Company on such terms and conditions and in such
manner as they think proper

The Directors of the Company are generally and unconditicnally authonsed dunng the period
of five years from the date of the adoption of these Articles to allot, grant rights to subscnbe
for or convert secunties into shares in relation to the onginal shares in the authonsed share
capital of the Company to such persons at such times and on such terms and conditions as
they think fit, subject to the provisions of section 80 of the Act

{n Subject to any direction to the contrary that may be given by Special Resolution by
the Company in General Meeting, any shares compnsed in the oniginal and any increased
authorised share capital of the Company shall, before they are 1ssued, be offered to the
Members in proportion as nearly as possible to the nominal value of the existing shares held
by them and such offer shatl be made by notice specifying the number of shares to which the
Member 1s entitled and imiting a time within which the offer f not accepted shall be deemed
to be dectined, and after the expiration of such time or on receipt of an ntimation from the
Member to whom the notice 1s given that he declines to accept the shares, the Directors may
dispose of the same in such manner as they think most beneficial to the Company The
provisions of this paragraph shall have effect only insofar as they are not inconsistent with
section 80 of the Act

(1) in accordance with section 91(1) of the Act, section 89(1) and sections 90(1} to (6)
(inclusive) of the Act shall not apply to the Company

LIEN

(n The Company shall have a first and paramount hen on every share (whether or not it
1s a fully paid share) for all moneys (whether presently payable or not) payable at a fixed ime
or called in respect of that share The Company shall also have a first and paramount lien on
every share (whether or not it 1s a fully paid share) standing registered in the name of any
Member solely or registered in the names of two or more joint holders for alf moneys
presently payable by him or his estate to the Company The Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this Article

() Regulation 8 of Table A shall not apply to the Company




NOTICE OF GENERAL MEETINGS
0] Regulations 112 and 115 of Table A shall not apply to the Company

(n) Every Member 1s entitled to wnitten notice of every meeting of the Company, at such
address as the Member may, from time to time, inform the Directors of prowvided that a notice
given to a joint holder whose name stands first in the Register of Members in respect of a
jointly held share shall be sufficient to notify those holding jointly with him A notice shall be
deemed to have been recewved

(a) when given, if delivered personally,
(b) on the next business day, If sent by facsimile, telex, or E-Mall,
(c) after two clear days, if sent by telegram to any properly notified address or if

properly addressed and sent within the United Kingdom by pre-paid
registered or recorded dehvery post,

(d} after seven clear days, if properly addressed and sent to or from an address
outside of the United Kingdom by pre-paid registered or recorded delivery
post,

and subject to the above, Regulation 116 of Table A shall be modified accordingly

(m) The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shali not invalidate the proceedings at any
such meeting Regulation 39 of Tahle A shall not apply to the Company

() A General Meeting shall be called by at least fourteen clear days’ notice but a
General Meeting may be called by shorter notice if it 1s so agreed by a majonty in number of
the Members having a nght to attend and vote being a majonty together holding not less than
ninety per cent, In nominal value of the shares giving that right

(11} The notice shall specify the time and place of the Meeting and in the case of special
busmess only the general nature of the special business to be transacted

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

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

(1} No business shall be transacted at any Meeting unless a quorum 1s present at the
time the Meeting proceeds to business Save in the case of a company with a single member,
two persons entitled to vote upon the business to be transacted, each being a Member or a
proxy for a Member or a duly authonsed representative of a corporation, shall be a quorum

D)) For so long as the Company has only a sole Member, that Member shall constitute a
quorum if present in person or by proxy or, If that Member 1s a corporation, by a duly
authornsed representative

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

(v} Regulations 40 and 41 of Table A shall not apply to the Company
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{1} For so long as the Company has only a sole Member, any decisions or actions made
or taken by that Member which are ordinanly required to be made or taken in General
Meeting of the Company or by means of a wnitten resolution, that decision shall be as valid
and effectual as f agreed by the Company in General Meeting save that this paragraph shall
not apply to resolutions passed pursuant to Sections 168 or 510 of the Companies Act 2006

(n) Any decision taken by a sole Member pursuant to paragraph (1) above shall be
recorded in writing and delivered by that Member to the Company for entry in the Company's
Minute Book

NUMBER OF DIRECTORS

(1) Unless otherwise determined by Crdinary Resolution of the Company the number of
Directors (other than Alternate Directors) shall not be subject to any maximum, and the
minimum number of Directors shall be one If and for so long as the number of Directers 1s
one, a sole Director may exercise all the authonties and powers which are vested in the
Drrectors by Table A and by these Articles Regulation 89 of Table A shall be modified
accordingly

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

No person shall be appointed a Director at any General Meeting unless

(a) he 1s recommended by the Directors, or

(b} not less than fourteen nor more than thirty-five clear days before the date appeointed
for the General Meeting, notice executed by a member qualfied to vote at the General
Meeting has been gwen to the Company of the intention to propose that person for
appointment stating the particulars which would, if he were so appointed, be required to be
included in the Register of Directors of the Campany together with notice executed by that
person of his willingness to be appointed

Subject to Article 12 above, the Company may by Ordinary Resolution appoint a person who
15 willing to act to be a Director either to fill a vacancy or as an additional Director

The Directors may appomnt a person who 1s wiling to act to be a Director, erther to fill a
vacancy or as an additional Director, provided that the appomntment does not cause the
number of Directors to exceed any number fixed by or in accordance with these Articles as
the maximum number of Directors

The personal representatives of any person occupying the posiion of both sole director and
sole member of the Company upon his death shall be entitled, on serving notice in wrnting at
the Company's Registered Office, to appoint a person as a Director Any such appointment
shall be deemed for all purposes to be as valid as an appointment made in accordance with
the provisions of Article 13 above
Regulations 76 to 79 (inclusive) of Table A shall not apply to the Company

DIRECTORS GRATUITIES AND PENSIONS

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

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

n A resolution tn writing signed by all the Directors (including a sole Director) entitled to
receive notice of a meeting of Directors or of a committee of Directors shall be as valid and
effectual as if t had been passed at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and may consist of several documents in the
ke form each signed by one or more Directors, but a resolutton signed by an alternate
Director who has appointed an alternate Director, it need not be signed by the alternate
Director in that capacity Regulation 93 of Table A shall not apply

{u) Any Drrector for the time being absent from the United Kingdom may supply to the
company an address and/or telex or facsimile transmission number whether or not within the
United Kingdom to which notices of meetings of the Directors may be sent and shatll then be
entitled to receive ai such address or number notice of such meetings Regulation 88 of
Table A shall be modified accordingly

(sur} A person in communication by electronic means with the chairman and with all cther
parties to a meeting of the Directors or of a commitiee of the Directors shall be regarded for
all purposes as personally attending such a meeting provided that but only for so long as at
such a meeting he has the ability to communicate interactively and simultaneously with all
other parties attending the meeting including all persons attending by electronic means

(v} a meeting at which one or more of the Directors attends by means of electronic
communication 1s deemed to be held at such place as the Directors shall at that meeting
resolve In the absence of a resclution as aforesaid, the meeting shall be deemed to be held
at the place, if any, where a majonty of the Directors attending the meeting are physically
present, or in default of such a majority, the place at which the Chairman of the meeting 1s
physically present

(v) A Director may vote as a Director in regard to any contract or arrangement in which
he 1s interested or upon any matter ansing therefrom, and if he shall so vote his vote shall be
counted and he shall be reckoned in estmating a quorum when any such contract or
arrangement I1s under consideration

(v Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company
BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow without limit as to the
ameunt and upon such terms and in such manner as they think fit

THE SEAL

() The seal, if any, of the Company shall only be used by the authonty of the Directors
or of a committee of Directors authorised by the Directors The Directors may determine who
shall sign any instrument to which the seal s affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or a second Director The provisions of
Regulation 6 of Table A relating to the sealing of share certificates shall apply only if the
Company adopts a common seal Regulation 101 of Table A shall not apply to the Company

()] The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in the
Directors

TRANSFER OF SHARES

The Directors may, In their absolute discretion, decline to register the transfer of a share
whether or not it be a fully paid share, and noc reason for the refusal to register the
aforementioned transfer need be given by the Directors The first sentence of Regulation 24
of Table A shall not apply to the Company

INDEMNITY

) Every director or other officer of the Company shall be indemnified out of the assets of
the Company against all losses or liabiitles which he may sustan or incur in or about the



execution of the duties of his office or otherwise In relation thereto, including any hability
tncurred by him on defending any proceedings, whether civil or cnmmal, i which judgement 1s
given in his favour or tn which he 1s acquitted or In connection with any application under
Sections 144 or 727 of the Companies Act 1985, in which relief 1s granted to him by the court,
and no director or other officer shall be liable for any loss, damage or misfortune 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 insofar as its provisions are not yet
avoided by Section 232 of the Companies Act 2006 or Section 310 of the Companies Act 1985

() The directors shall have power to purchase and maintain an insurance policy for any
director officer or auditor of the Company effecting cover against any such hability as 1s
referred to in Section 310(1) of the Companies Act 1985 or Section 232 of the Companies Act
2006

{1} Accordingly regulation 118 of Table A shall not apply to the Company




Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

(as prescnbed by regutations (805 Sl 85) (as amended by $1052 S| 85) made under s8 CA 85 and repnnted below in specimen form)

INTERPRETATION

1 In these regulations -

the Act' means the Companies Act 1985 including any statutory modification or re-anactmant
thereof for the time being in farce

the Articles’ means the articles of the company

clear days n relauon to the penod of a netice means that penod excluding the day when tha
nouce 18 given or deemed 10 be given and the day for which 1t & given or an whach it 18 to take
effect

eommunication means the same as in the Electromic Communications A 2000
elecironic communicahion means the same as in the Elecironic Communications Act 2000
executed includes any mode of executon

office means the registered offica of the company

‘the holder' in relation to shares means the member whose name 15 entered n the regsster of
meambers as the holder of the shares

‘the sea! means the common seal of the company

secretary’ means the Secretary of the company or any cther person appoinied to perform the
duties cf the Secretary of the company Including a jaint assistant or deputy Secretary

the United Kingdom rmeans Great Bntan and Northern Ireland

Uniess the context otherwise requiras words or éxpressiens containad i thagse regulations
bear the same meanmng as i the Act but excluding any statutery modificatien thereof not in
force when these regulations become binding ¢ the company

SHARE CAPITAL

2 Subject 10 the prowisions of the Act and without prejudice to any nghts attached to any
@xsting shares any share may be 1ssued with such nghts or restactions as the cempany may
by ordinary resolution determune

3 Subsect fo the prowisions of the Act shares may be 1ssued which are to be redeemed or
are to be hable to be redeemed at the option of the company or the holder on such terms and in
such manner as may be prowided by the articles

4  The company may exercise the powers of paying commissions conferred by the Act
Subject to the prowision of tha Act any such commission may be satisfied by the payment of
cash or by the allstment of fully er partly paid sharas or partly In one way and partly in the other
5 Except as required by law no person shall be recogrised by tha company as holding any
shara upon any trust and (except as otharwise prowded by the arucles or by law) the company
shall nat be bound by or recognise any mterast in any share except an absolute nght to the
entrety thereaf n the holder

SHARE CERTIFICATES

8 Every member upen beconing the holder of any shares shall be enbtlad wathout payment
to one certificate for alt the shares of each class held by lim (and upon transfernng a parnt of his
holang of shares of any class to a certficate for the bzalance of such helding) or several
certficatas each for one or mare of his shares upon payment for every cerlificaia aftar the first
of such reasonable sum as the directers may determine Every certificate shall be sealed with
the seal and shall specify the number class and distinguishing numbers (f any) of the shares te
which it relates and the amount or respective amounts paid up thereon The company shall not
be beund to 1ssue more than one cerkficate for shares held jointly by several persons and
delvery of a certficate to one joint holder shall be & sufficent delivery to all of them

7 It a share cerificate 15 defaced wom-out lost or destroyed t may be renewad on such
tarms {if any} as to evdence and indemnity and payment of the expenses reasonably incurred
by the company 1 invesbgating evidence as the dwectors may determine but otherwise frea of
charge and (in the case of defacement or weanng-out} on delvery up of the ok cemificate

LIEN

8  The company shall have a first and paramount hen on every share (not being a fully pad
share) for all moneys (whether presently payable or not) payable at a fixed tme or called n
respact of that share The dwectors may at any tme declare any share to be wholly or in part
axemp!t from the prowvisiens of this régulabon The company s len on a share shall extend to any
amount payable in respect of it

9  The company may sell in such manner as the drectors determing any shares on which the
company has a ben If a sum in respect of which the lien exists 15 presently payable and s not
paid within fourteen clear days after nolica has been geven lo the holder of the share or {o the
persan enbtled to ¢ ;n consequence of the death or bankrupicy of the holder demanding
paymént and stating Inat f the notice 15 not complied with the shares may be sold

10 To geve effect to a sale the dwectors may authonse some persos to exacule an Nstument
of transfer of the shares sold o or 10 accordancs with the direchons of the purchaser The ulle
of the transfares to the shares shall not be affacted by any wregulanty 1n or nvahdity of the
procaadngt i referance to the sate

11 Tha net proceeds of the sale after paymen! of the costs shall be applied in payment of so
much of the sum for which the llen exsts a3 1 presently payable and any ressdue shall (upon
surrendar to the company for cancellaben of the certf:cate for the shares sold and subject to a
ke Len for any moneys not presently payatle as existad upon the shares betore the sale) be
pawd 10 the person entitled to tha shares al the date of the sate

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of alfotment the dwectors may make calls upon the members In
respect of any moneys unpaid on their shares (whether i respect of nominal value or premwm)
and each member shall (subject to recening at least fourteen clear days nobce specifying when
and where payment Is 10 be made)} pay to the company as required by the notce the amount
called on hea shares A call may be required 1o be paid by instalments A call may befors
receipt by the company of any sum dua thereunder be révoked in whole or pant and payment of
a call may be postponed 1 whole of part A person upon whom a call 18 made shall remain
kable for calls made upon hum ne g the sub transfer of the shares i respect
whereot the call was made

13 A call shall be deemed 1o have been made at the tme when the resotubion of the dwectors
authonsing the call was passed

14 The joint holders of a share shall be jontly and severally kable to pay all calls in respect

thereof

$5 ¥ a call remans unpaid atter it has becomes dué and payable the person from whom it 18
due and payable shall pay interest on the amount unpard from the day 1t became due and
payable until st 1s paid at the rate fixed by the terms of altotment of the share or i the notce of
the call or If no rate s fixed a1 the appropnate rata (as defined by the Act) but the directors may
waive payment of the interest whally or in pan

16 An amount payable in respec! of a share on alloiment or at any fixed date whather in
respect of nominal value or premuum or as an instalment of a call shall be deemed to be & calt
and if it 18 not paid the prowsions of the arucles shall apply as f that amount had become dus
and payabla by wvrue of a call

17  Subject to the terms of allotment the directors may make arangements on the ssue of
shares for a difference batween the holders in the amounts and tmes of payment of calls on
ther shares

18 if a call remains unpaid after it has become due and payable the directors may give to the
person from whom 1t 18 due nat less than fourteen clear days nouce requinng payment of the
amount unpaid together with any interest which may have accrued The notice shall namg the
placa where payment I3 !0 bé made ana shall state that o the nouce 18 not comphed with the
shares in respect of which the call was made wil! be Lable 1o be forleied
19 If the nolce I1s not compilad with any share In respect of which it was given may before
the payment reguired by the notce has been made be forfeited by a resclution of the directors
and the forfeiture shall includa all dnadends or other monies payable in respact of the forfaited
shares and not pad bafore the forfature
20 Subject ta the prowvisions of the Act a forfeited share may ba sold re-alloited or otherwise
disposed of on such terms and m such manner as the directors determine either to the parson
who was before the forfeiture the holder or 1o any other person and at any tme bsfora sale
or other disp v the torferture may be cancelled on such terms as the directors
think it Whera for the purposes of us disposal a forferted share s to be transferred to any
person the direciors may authonse scmé persen o execute an mstrument of transfar of tha
share to that person
21 A person any of whose shares have been forfeited shall cease to be a member in respect
of them and shall surrender to the Company for cancellat:on the cerificate for the shares
farfeted but shall remain liable to the company for all mongys which at the date of forferturs
werg presently payable by him to the company in respect of those shares with intarest at iha
rate at which interast was payable on those moneys before the forfeiture or f no nterast was
so payable at the appropnate rate {as defined in the Act) from the date of forferture unul
payment but the directors may wae payment wholly or in part or enforce payment without any
allowance for the value of the shares at the hme of forfaiture or for any consideration received
on ther disposal
22 A statutory declaraton by a direclor or the secretary that a share has been forfeited on a
specified dale shall ba conclusive evidence of the facts stated i it as against all persons
claming t& be antied 16 the share and the dectaration shall (subject te the execution of an
mstrumeant of transfer of necessary) consttute a good ttie to the share and the persen o whom
the share 18 disposed of shall not be bound to see to the application of the consideraton « any
nor shalt bis ttle to the share be affected by any imegutanty in or Invahdity of the proceedmngs in
reference to the fortewvture or disposal of the share

TRANSFER OF SHARES

23 The wstrument of transfer of a share may be in any usual form or in any other form which
ihe diractors may approve and shalt be executed by or on behalf of the transferor and untess
the share 13 fully paid by or on behalf of the transterag

24 The directors may refuse to register the transfer of a share which 15 not fully paid to a
person of whom they do not approve and they may refuse 10 regster the transfer of a share on
which the company has a ken They may also refuse to register a transfer unless-

a) 1t s fodged a1 the affice or at such other place as the directors may appont and i3
accompamed by {he cectificale for the shares to which it relates and such other evidence
as the directors may reasonably require to show the nghts of the transieror (o make the
transfer

b) 1 1s in respect of onty one class of shares and

¢} 1tis i favour of not more than four transferees

25 If the directors refuse to register a transfer of a share they shall within two months after
the date on which the iransfer was lodged with the company send to the lransfereé riotice of the
refusal

26 The regatratien of transfers of shares or of transfers of any class of shares may be
suspended at such tmes and for such penods (nat exceeding 30 days in any year) as the
directors may datermine

27 No feas shall be charged for the registration of any instrument of transter or other document
relating to or aftecting the title 10 any share

28 The company shall be enlitled to retan any nstrument of transier which s registered but
any instrument of transfer which the directors refuse o reg:ster shall be retumed 1o the person
lodging it when notice of the refusal 1s gven

TRANSMISSION OF SHARES

29 If a member dies the sumvor or survivors where he was a joint hotder and his personal
representatives where he was a sele helder or the only sunavor of jaint holders shall be the
only persons recognised by the company as hawng any Ltle to his interest but nothing heren
contained shall ralease the estate of a deceased member from any habiity in réspect of any
share whech had Been jointly held by tum

30 A person becoming entitied to a share in conseguenceé of the death or bankrupty of &
member may upon such evidence being produced as the diractors may properly require alect
either 1o bacome the holder of the share or to have some person nominated by fum registered
as the iransfersa If he elects to become the holder he shall give notice to the company (o that
effect 1f he slscts to have another person registered he shall execute an instrument of ransfer
of the share to that person All the articies relating lo the transfer of shares shall appiy to the
notice or mstrument of transter as if it wera an mstrument of ransfer executed by the member
and the death or bankruptcy of the member had not occurred

31 A person becorung enutied 10 a share v consequence of the death or hankrupicy of 8
member shall have the nghts to which he would be enttled f he were the holder of the share
except that he shall not before bemg registered as the holder of the share be entded n
respect of it to attend or vote at any meetng ¢f the c o¢ at any separal of the
holders of any class of shares in the cormpany




ALTERATICN OF SHARE CAPITAL

32 The company may by ordinary resolution-
a) Iincrease its share capital by new shares of such amount as the resolution prescnbes

b} consolidate and diwde all or any of its share capital into shares of larger amount than its
@xsting shares

¢} subject to the provisions of the Act sub-dmde its shares or any of them into shares of
smal'er amount and the resolubon may determine that as between the shares resuiting
from the sub-dmsion any of them may have any preference or advantage as compared
with the others and

d) rcancel shares which at the date of the passing of the resolution have not been taken or

agreed to be taken by any person and dimuish the amount of its share capital by the
amaount of the shares so cancelled

33  Whenever as a result of a consolidaton of shares any members would become entitled to
fractons of a share the directors may on behalf of those members sell the shares
representing the fractions for the best pnce reasonably obtainable to any person (ncluding
subject to the prowisions of the At the company) and distnbute the net proceeds of sale in due
proportion among those members and the directors may authonse some person to executa an
nstrument of transfer of the shares to or in accordance with the directons of the purchaser
The transteree shall not be bound to see to the application of the purchase money nor shall his
titie to the shares be affected by any iregulanty in or invalidity of the proceedings in reference
1o the sale

34 Subject to the prowisions of the Act the company may by special resolution reduce its
sharg capital any capita! redemption reserve and any share premium account In any way

PURCHASE OF OWN SHARES

35 Subject to the prowisions of the Act the company may purchase its own shares (including
any redeemable shares) and f it 15 a private company make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distnbutable profits of the
company or the proceeds of a fresh 1ssue of shares

GENERAL MEETINGS

36 All general meatings other than annual general meetings shall be called extraordinary
general meetings

37 The dirrectors may call general meetings and on the requisiton of members pursuant to
the provisions of the Act shall forthwith proceed to convene an extracrdinary general meeting
for a date not Jater than eight weeks after receipt of the requisition If there are not within the
United Kingdom sufficient directers to call a general maeting a2ny director or any member of the
company may calt a general meeting

NOTICE OF GENERAL MEETINGS

38 An annual generat and an ¥ general meeting called for the passing of
a special resolution or a resolubon appomtng a person as a director shall be called by at least
21 clear days nolice All other extracrdinary general meetngs shall be called by at least
fourteen clear days nolice but a general meeting may be called by shorler notice it 1s so
agreed

a) i the case of an annual general meeting by all the members enttled 1o attend and vate
thergat and

b} nthe case of any other meeting by a majonty in number of the members having a nght to
attend and vote being a majonty tagather holkdng not less than ninsty-five per cent In
nominal vatue of the shares giving that nght

The notice shall specify the tme and placs of the meetng and the general nature of the
business 1o be transacted and 1n the case of an annual genaral meeting shall specify the
meeting as such

Subject to the prowisions of the articles and to any restnchions imposed on any shares the
notice shall be given to all the members te all persons entitied to a share in consequence of the
death or bankruptcy of a member and te the directors and auditors

38 The acadental omission to give notice of a meeting to or the non receipt of notice of a
meeting by any person entitled te receive notice shall net invaldate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meetng unless a quorum 1s present Two persons
entilled to vole upon the business to be transacted each being a member of a proxy for a
member or a duly authonsed representative of a corporation shall be a quorum

41 If such a quorum 15 not present within half an hour from the tme appointad for the
meeting or « dunng & meeting such a quorum ceases 1o be present the mesting shall stand
adjoumed to the same day in the next week at the same tme and place or to such time and
place as the directors may determine

42 The chaiman if any of the board of directors or in s absence some other director
nommated by the directors shall preside as chairman of the meetng but If neither the chaiman
nor such other director {if any) be prasent within 15 minutes after the time appointed for holding
the meeting and willing 1o act the directors present shall elect one of ther number to be
chairman and of therg 15 only one director present and willing to act he shali be charman
43 l{ no director 15 wiling to act as chaiman or If ne diractor 15 present within 15 minutes
atter the sme appainted for hoiding the meeting the members present and enutled to vote shals
choose ene of therr number te be chairman
44 A director shall notwithstanding that he 1s not a member be entitied to attend and speak
4t any general meeting and at any separate meeting of the holders of any class of shares in the
company
45 The chauman may with the consent of a meeting at which a gquorum 1s present {and shall
If sa directed by the meeting) adjeumn the meeting from time to tme and from place to place
but no business shall be transacted at an adjoumed meeting other than business which maght
progperly have been transacted at the meeting had the adjournment not taken place When a
meetng I1s adjourned for 14 days or more at least seven clear days notice shall be given
specifying the ime and place of the adjoummed meeling and the general nature of the business
te be transacted Otherwsse it shall not be necessary {o give any such notice
46 A resolution put 10 the vote of a meeting shall be deckled on a show of hands unless
befare or on the declaration of the resull of the show of hands a poll 15 duty demanded Subgect
to the provisions of the Act a poll may be demanded-
a) by the charman or
b) by at least two members having the aght to vote at the meeting or
€) by a member or members representng not less than one-tenth of the total voting nghts of
all the members having the nght 1o vote at the meeting or
d) by a member of members halding shares confemng a nght to vote at the meetng betng
shares an which an aggregate sum has been paid up equal to not jess that one-tenth of
the total sum pawd up on the shares confernng that nght and a demand by a person as
proxy for a member shall be the same as a demand by the member
47 Unless a poll 1s duly demanded a declaraton by the ¢hainman that a resoluton has been
carned or camed unarnimously or by a particular majonty or lost or not camed by a partcular
majonty and an entry 1o that effect in the minutes of the meetng shall be conclusive evidence of
the fact without proof of the number or proportion of the vales recarded n favour of o against

the resolution

48 The demand for a poll may before the pall 1s taken be withdrawn but only with the
consent of the chairman and & demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made

49 A poll shall be taken as the chawman directs and he may appoint scrutineers (who nead
not be members) and fix a ime and place for declanng the result of the pall The result of the
poll shall be deemed to be the resolution of ihe meeting at which the poll was demanded

50 In the case of an equality of votes whether on a show of hands or on a poll the chairman
shall be enttled to a casting vote In additien to any other vote he may have

51 A poll demanded on the electon of a chainhan er on a queston of adjoumment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or at such
tme and place as the chaiman directs not being more than thity days after the poll 15
demanded The demand for a poll shall not prevent the contnuance of a meeung for the
transaction of any business other than the question on which the poll was demanded If a poll1s
demanded before the declaration of the result of a show of hands and the demand 15 duly
withdrawn the meetng shall conbinue as if the demand had not been made

52  No netice need be grven of a poll not taken forthwith f the ime and place at which 15 to
be taken are announced at the meeting at which 1t 1s demanded In any other case at least
geven ¢lear days notice shall be given specifying the time and place at which the poll is to be
taken

§3 A resolution in wnting executed by or on behalf of each member whe would hava been
entitled to vote upen i if it had been proposed at a general meetng at which he was present
shall be as effectual as f it had been passed at a general meeting duly convened and held and
may consist of several instruments in the ke form each executed by or on behalfl of ene or
more members

VOTES OF MEMBERS

54  Subject to any nghts or restnctions attached to any shares on a show of hands every
member who (being an indmdual) 1s present in person or (being a corporation) 1s present by a
duly authonsed representative not being himself a member enttled to vote shall have one vote
and on a poll every member shall have one vete for every share of which he s the halder

55 In the case of joint holders the vote of the senior who tenders a vote whether In person ar
by prexy shall be accepted to the exclusion of the votes of the other jaint holders and serionty
shall be detarmined by the order In which the names of the holders stand in the register of
members

56 A member In respect of whom an order has been made by any ¢ourt having junsdiction
{whether in the United Kingdom or elsewhere) in matters conceming mental disorder may vote

whether on a show of hands or on a poll by his recewer curator bonts or other person
authonsed 1n that behalf appointed by that court and any such receiver curatar bonis or other
person may on a poll vote by proxy Ewvidence to the satisfaction of the directors of the
authonty of the person claiming to exercise the rght to vote shall be deposited at the office or
at such other place as 15 specified in accordance with the articles for the deposit of instruments
of proxy not less than 48 hours before the ime appointed for holding the meeting or adjcumed
meeting at which the nght to vote 13 1o be exercised and in default the nght to vote shall not be
exercisable

57  No member shall vote at any general meeting or at any separate meeting of the holders of
any class of shares In the company either in person or by proxy In respect of any share held by
him unless all moneys presently payabla by tum i respect of that share have been paid

58 No objection shall be raised to the qualification of any voler axcept at the meetng or
adjpumed meetng at which the vote objectad to is tengdered and every vote not disallowed at
the meetng shall be vaid Any objection made in due tme shall be referred to the chaimman
whose decigion shall be final and cenclusve

59  On a poll votes may be given either personally or by proxy A member may appoint more
than one proxy to attend on the same occasion

60 The appointment of a proxy shall be executed by or on behalf of the appointor and shall be
in the following form (or i a form as near thereto as circunstances attow of N any other form
which s usual or which the directors may approve)

PLC/Limited
1ve ot being a memberimembers of the above-named
company hereby appont of ar faling hm
of as myfour proxy to vote in myfeur name(s) and on my/eur behalf at the
annt y general ting of the company te be held on 19 and
at any adjoumnment thereof
Signed on 19 -

61 Where it 15 dasired fo afferd members an opportunity of instnucting the proxy how he shall
act the appointment of a proxy shall be in the fallowing form (or i a form as near thereto as
circumstances allow or in any other form which 1s usual or which the directors may approve)

PLCLimted
Ve of being a member/members of the above-
named company heredby appoint of or fadng Mm
of as my/our proxy 10 vole n my/our name(s) and on my/our

behalf at the annualiextracrdinary generai maehng of the company to be held on

9 and at any adjcumment theraof

Thus form s to be used in respect of the resolulions mentiened below as follows

Resolution No 1 *for *against

Resalution No 2 *for *against

Stnke out whichever 1s not desired

Unless otherwise instructed the proxy may vote as he thinks fit or abstain from voting

Signed this day of 19

62 The appointment of a proxy and any authonty under which it 1s executed or a copy of such
authanty certified notanally or 1 some other way appreved by the dvectors may-

a) in the case of an INsStrument 1N wnung be deposited at the office or at such other place
wathin the United Kingdom as (s specfied m the notce convening the meeling of In any
nstrument of proxy sent out by the company in relauon to the meetung not less than 48
hours before the time for holding the meetng or agoumed meeting at which the person
named i the instrument proposes to vote of

aa) in the case of an appointment contained in an electronic communicaton where an
address has been specified for the purpose of receming electroric commumcations-

1 In the notice convening the meetng or

1) iN any instrument of proxy sent oui by the company i felation to the meating or

1npn any mvitation contained 10 an electronic communication 10 appaint a proxy 18sued by
the company In relation to the mestng

be recerved at such address not less than 48 hours before the ume for holding the meetng

or adjourned meeting at which the person named In the appointment proposes 1o vote

b} in the case of a poll taken more than 48 hours after it 18 demanded be deposded or
received as aforesaid after the poll has been demanded and not less than 24 hours before
the ume appointed for the taking of the poll or

¢y where the paoll 15 not taken forthwith but i1s taken not more than 48 hours after it was

demanded be delvered at the mesting at which the poll was demanded to the chauman
or to the secretary or to any direcior




and an appointment of proxy which 18 not deposited deliverad or recerved in & manner so
permitted shall be invald In thus reguiabon and the next, address™ in relation to electronic
commuricalions includes any number or address used for the purposes of such
Communications

€3 A vole grven or poll demand by proxy or by the duly authonsed representative of a
corporation shall be vald notwithstanding the previous determination of the authonty of the
person votng or demancing a poll unless nobce of the determination was recerved by the
company al the office or at such cther place at which the strument of proxy was duly
deposiied or where the appomtment of the proxy was ¢ n an e
communication at the address at whih such appomntment was duly received before the
commencemen! of the meeling of adjoumed meetng at which the vois 18 gven ¢ the poll
demanded or (in the case of a polt taken otherwise than on the same cay as the meatng or
adpumed meetng) the tme appomted for taking the pofl

NUMBER OF DIRECTORS

64 Unless otherwse determined by ordinary I the af d {other than
alternate dirsctors} shall not be subject 1o any maxamum but shall be not less than two

ALTERNATE DIRECTORS

85  Any director (other than an altemate director) may appoint any other director or any other
person approved by reseolution of the directors and willing to act to be an alternate director and
may remove from office an altemate director 8o appointed by him

&6  An alternate directos shall be entiled 1o racave rnotice of all meetings of diractors and of all
meetngs of cammuttees of directors of which his appointor 1s a member lo attend and vote at
any such meetng at which the direcior appoining lem 1s not personally presant and generalty
to perform afl the functons of his appointor as @ direcior i his absence but shall not bé enttied
to recerve any remuneraton from the company for his senices as an alismate duector But it
shall not be necessary to give notce of such a meelng 1o an alternate dwector who 18 absent
from the United Kingdom

67 An gltemnate dwector shall cease to ba an altemate duector If his appointor ceases 1o be a
director but f a director retires by rotaton or but s ppointed or d d to have
been reappointed at the meetng at which he retres any appoiniment of an altemate director
mada by hm which was in force immadataly pror 10 his retirement shall continue after his
reappointment

88 Any appontment or removal of an alternate director shall be by notice to the company
s:igned by the director making or revoking the appointment or in any other manner approved by
the directars

69 Save as otherwise provided in the amles an altlemative director shall be deemed for all
purposas 1o be a director and shall alona ba respensible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

70 Subject to the prowsions of the Act the memorandum and the arlicles and to any
directions given by special resolution the business of the company shall be managed by the
directors who may exerase all the powers of tha company N alteraton of the memorandum of
articdles and no such direction shall invalidate any pner act of the directors which would have
been vahd if that alteration had not been made or that direction had not been grven The powers
given by this regulation shall not be imited by any speciai power given to the drectors by the
aricles and & meeting of directors at which a quorum I8 present may exercise all powers
exerasable by the directors

71 The directors may by power of attorney or otherwise appont any person ta be tha agent
of the company for such purposes and on such conditions as they determine including authority
far the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

72 The directors may delegate any of therr powers 1o any committee consistng of one or
more diectors They may also delegate to any managing director or any director holding any
other executive office such of ther powers as they consider deswrable 10 be exercised by him
Any such delegation may be made subject to any conditons the directars may i/mpose and
either collaterally wath or to the exctusion of their own powers and may be revoked or altered
Subjact to any such conditions the proceadings of a commitiee wath two or mora members shall
ba governed by the arlicles regulating the proceedmgs of diractors $o far as thay are capabla of
appiying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 At the first annual general mgeting all the directors shall retire from office and at every
subsequent annual general maeting one third of the directors who are subject to retrement by
retauon or if thew number 1= not threa or a multiple of three the number neares! to one third
shall retre from office but «f there (s only one dwecler who 1s subject o retrement by rotabon
he shall retre

74 Subject to the prowsions of the Act the directers 1o retire by rotation shall be those who
have been longasi in office since thew last appointment or reappointment but as be

vacate offica at the conclusion thereaf

80 Subyect as aforesaid a director who retires at an annual general meetng may f wihng to
act be reappanted H he 1s not reappointed he shalt retain office until the meetng appoints
someone i his place or f & does not do so until the end of the meabng

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81  The office of a director shall be vacated

a) he ceases (o be a director by wrtue of any prowision of the Act or he becomes prohibited
by taw from being a dwector or

b) he becomes bankrupt or makes any o of P with his
generalty or
c} heis or may be suffenng from mental disorder and ether-
1) he 13 adnutted to hospstal in pursuance of an 1 for n for
under the Mental Health Act 1583 or i an | n for adi unger

Mental Health {Scotland) Act 1960 or

u) an order 13 Mmade by a eourl having junsdcton {whether w the United Kingdom or
elsewhers) i maners concemung mentat disorder for his detenton or for the
appointment of a recerver curator bores Of other person o exercise powers with
respect o his property or affairs or

ha resigns his office by notice to the company or

ha shall for more than six consecutive months have béen absent without penmsgion of the

diractors from mestngs of diectors held dunng that penod and the directors rasotve that

tug office be vacated

REMUNERATION OF DIRECTORS

42 The directors shalf be enttled to such remuneration as the company may by ordinary
resolution determine and unless the resolution prowides otherwse the remuneration shall ba
deemed to accrue from day to day

DIRECTORS' EXPENSES

83 The diractors may be pad all traveling hotel and other expanses properly incummed by
them in connection with their attendance at meetings cof directers or committees of directors or
general meatings or separate meetings of the holders of any class of shares or of debentures of
the company or otherwise in connection with the discharge of ther dutes

DIRECTORS’ APPOINTMENTS AND INTERESTS

84 Subject to tha provisions of the Act the directors may appoint ong or more of their numbes
10 the office of managing diractor or 1o any other executive office under the company and may
enter Nto an agreement of arangement with any director for lus employment by the company
or tor the prowision by hum of any senaces outside the scope of the erdinary duties of a director
Any such appointment agreement of azangement may be made upon such terms as the
directors detesmine and they may remunerate any such director for tus services as thay think fit
Any appontmant of a director {o an executive office shall termunate If he ceases to be a direclor
but witheut prejudice to any ctaim 1o damages for breach of the contract of service between the
director and the company A managing director and a directer holding any other execuive office
shall not be subject te retrement by rotation
85 Subject to the prowisions of the Act and proviced that ha has disclosed to the directors the
nature and extent of any matenal interest of his & direcior notwithstanding his office
a) may be a party to or otheswise snterested in any transaction or arangement with the
company or in which the company 15 otherwise Interested
b) may be a diector or other officer of or employed by or a party 10 any ransacuon of
arrangement with or atherwise interested in any body corporate promoted by the
company or m which the company Is otherwise interasted and
¢} shallnot by reason of hes office ba accountable to the company for any benefit which he
denves from any such office or employment of from any such transachon or arrangement
or from any interest i any such body corporate and no such transaction or arangement
shall be hable 1o be avoded on the ground of any such interest or benefit
B& For the purpases of regutation 85-
a) a genera? notice given 1o the directors that a director 1s to be regarded as hawng an
nterest of the nature and extend specified i the notice 1N any transacton or arrangement
in which a speched person or class of persons 1s interested shall be deemad to be 2
disciosure that the director has an interest in any such transaction of the nature and extent
so speofied and
b) an mterast of which a director has no knowledge and of whach it 15 unfeasonabls to expect
him to have knowledge shall not be treated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

87 The dweciors may provide benefiis whether by the payment of gratuities or pensions or by
msurance or otherwse for any direclor who has held but no lenger holds any executive office or
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persong who bacame or were last reappointed dirgcters on the same day those to retre shall
{unléss {hey othensmse agras among themsehves) be determined by fol
75 If the company at the meeting at which a director retires by rotaton doas not il the
vatancy the retinng director shall if willing to act bé deemed to have been reappointed uniess
al the meehing it 1s resolved not to filt the vacancy or unless a resolutron for the reappointment of
the director & put to the meeung and losl
76 No person cther than a director ratinng by rotation shall ba apponted or reappointed a
director at any general meeting unless
a) be s recommended by the direciors
b} notless than 14 nor more than 35 clear days belore the date appomnted for the meating
nobce by a b Lied 1o vote at the meetng has been given lo the
company of the mtenton to pmpose that person for app oF reapp stating
tha parueutars which would if he were 30 appmnted ot reappotnted be required to be
mnduded in the company's register of drectors together with noice executed by that
person of fus willingness to be appomted or reappointed
77 Not less than seven nor mora than 28 clear days before the date appointed for hokding a2
general meetng notice shall be grven Lo all who are entitied to recerve notice of the meeting of
any perion (other than a director retinng by rotation at the meeung) who 18 racommendad by
the drrectors for appontment or reappariment as a diector at the meetng or in respect of
whom netice has duly been given to the company of the intention to propese hin at the meeting
for or feappe as a director The notice shall gres the pacticulars of that
penon wiich would he were 80 appontad or reappointed be required to be includad n the
company 8 register of directors

78 Subject as aforesad the company may by ordinary resolubon appont a person who Is
willing to act to be a director erther Lo il & vacancy of as an additonal dwector and may also
determing the rotation m which any addironal drectors are 10 felire

78 The direciors may appoint a person who is wiliing to act to be a director, either to fill a
vacancy or as an additional director prowided that the appointment does not cause the number
of drectars o exceed any number fuxed by or in accordance with the arlcles as the maxmum
number of directors A director so appointed shall hold office only unul the next following annual
general meetng and shall not be taken nte account In determirung the direciors who are to
relre by rotation at the meeting If not reappointed al such annual genaral meatng ha shall

ployment wth the pany or with any body corporata which 1s or has been a subsidiary of
the company of a predecessar in business of the company or of any such subsidiary and for
any member af hs family {including a spouse and a formar spouse) ar any person who 13 or
was dependent on hum and may (as well before as after he ceases to hotd such office or
employment) contnbute to any fund and pay premiums for the purchase or prowvision of any
such benefit

PROCEEDINGS OF DIRECTORS

88 Subject to the provisions of the arucles the directors may regulaie ther proceedings a%
they thnk it A director may and the Secretary at the request of a dwecior shall call a meaung
of the directors It shall not be necessary 10 give notice of a meetng o a drector who (s absant
from the United Kimgdom QCuesbons ansing at a mestng shall be decided by a maponty of
votes In the case of an equality of votes the chaimman shal have a second of casing vote A
director who 1S also an ailemate director shall be entied i the absence of his appomntor to &
separate vota on behalf of s appointor in adAiLoN 10 us own vote

89 The gquorum for the transacton of the business of the directors may be fixed by the
directors and unless 3o fixed at any other number shal ba two A person who holds office only
as an altemnate drector shall f his appointor 13 not present be counted in the quorum

90 The continuing direciors of & sole contnuing director may act notwithstanding any
vacancies in ther number but if the number of dwectors i3 Jess than the number fixed as the
quorum the conunuing diractors or director may act only for the purpese of filling vacancies of
of calling a general meetng

91  The directors may appomt one of thewr number 1o be the chairman of the board of directors
and may at any tme remove um from that ofice Unlass he s unwilling to do so the drecior o
appeinted shall prasde at every meeung of direclors at which he 15 present But o there 1 no
director holding that office or f the director holding 1t 18 wrwalling (o preside or s not present
wilhun five minutes after the Lme appownted for the meeung the dueciors present may appomnt
one of theirr number 10 be chamman cf the meeting

82 Al acts done by a meeung of duectors or of a commiitas of drectors or by a person
actng as a dwector shatl notwithstanding that ol be afterwards discovered that there was a
defect in the appointment of any director of thal any of them were disqualified from holding
office or had vatated office or were not endtled to vais, be as vaid as f every such person had
been duly appointed and was qualfied and had continued te be a director and had been entitled




10 vole

83 A resolulion an wnung signed by all the directors entitied to receive notce of a meeting of
directors or of a committes of directors shall be as vahd and effectuat as i it had been passed at
a meetng of drectors of (as the case may be) a committee of direciers duly convened and held
and may consist of several documents tn the iike form each signed by one or more directors
but a resohstion signed by an altemate duectar need not also be signed by hrs appointor and o
s signed by a director who has appointed an altemate dwector It need not be signed by the
allamate dwector in that capacity

84 Save as otherwise pm\ndad by the artcles a dwector shall not vote at a meeung of
directors orof a on any fulion conceming a matter n which he has
directly or idrectly an mtmsa or duty wiuch 1s matenal and which confhcts or may conflict with
the interests of the company unless fvs interest or duty anses only because the case falls withen
one or more of the followang paragraphs-
a) the resolution relates to the grang to lem of a guarantee secunty or mdemnity i respect
of money lent to or an cbligation incurred by hum for the benefit of the company or any of
11§ subsidianes

b) the resolubion retates (o the giving t¢ a thed party of a quarantee secunty or INAeMMity i
respect of an obkgaton of the company or any of its subsiianes for which the drector has
assumed responsibility in whole or part and whether alone of jouitly with others under a
guarantee of INdamnty of by the gining of secunty

) his interest anses by vintue of hus subscnbing or agreeing to subscnbe for any shares
debentures or other secunbes of the company or any of its subsidianes or by virtue of s
being or miendng to become a parucipant m the underwmiting or sub-underwniting of an
ofter of any such shares debentures or other secunties by the company or any of its
subsrhanes for subscnpbon purchase or exchange

the resolution relates in any way to & retirement benefits scheme which has been
approved or 13 conditonal upon approval by the Board of Inland Revenue for taxaton
purposes

For tha purposes of this regulation an interest of a person who 1s for any purpase of the Act
(excluding any statutory medification thereof not in force when this regutation becomes binding
on the company) connected with a director shall be treated as an interest of the director and In
relatron to an alternate diector an interest of s appomntor shall be treated as an interest of the
altamate director without prejudice to any interest which the altemate director has otherwise

95 A director shall not be counted in the quorum present at a meeting in relation ta a
resofution on which he 1s not entitied to vote

96 The company emay by erdinary resolution suspend or relax to any extent either generally
or in respect of any paricular matter any provision of the articles prohibiing a director from
voling at 2 meetng of diractars o7 of a committee of directors

97 Where proposals are under cansideration conceming the appointment of two or more
directors to cffices or employments with the company or any bedy corporate in which the
company 18 interested the proposals may be divided and considered in relation to each director
separately and {prowded he s not for another reason precluded from woting) each of the
diractors concemad shall be entitled to vote and be counted In the gquorum In respect of aach
resalution 8xcapt that conceming his own appontment

86 If a question anses at a meaetng of drectors or of a committes of directors as to the nght of
a director to vote the quastion may before the conclusion of the meeting be referred to the
chaiman of the meetng and his ruling it relaton to any dirgctor other than limself be final and
cenclusive

SECRETARY

89  Subject to the prowisions of the Act the secretary shall be appointed by the directors for
such term at such remuneraton and upon such condiions as they may think fit and any
Secretary so appointad may be removed by them

MINUTES

100 The directors shall cause me:nutes to be made in books kept for the purpose-
a) of all appointments of officers made by the directors and

b) of alt procaedings at masungs of the company of the holders of any class of shares i the
company and of dwectore and of committees of directors including the names of the
directors present at each such meeting

THE SEAL

101 The seal shall oenly be used by the authonty of directers or of a of d
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moneays payabte in respect of the share

107 No dwdend or other moneys payable n respect of a share shall bear serest agamnst the
company uniess othermse prowided by the nghts atiached to the share

108 Any dmidend which has remained unclarned for 12 yaars from tha dale when it became
due for payment shall if the diectors sc resolve be forfeited and cease 10 remain awing by the
company

ACCOUNTS

108 Mo member shall (as such) have any nght of inspecling any aceountng record or olher
book or document of the company except as confermed by stalute or authonsed by the directors
or by ordmary resolution of the company

CAPITALISATION OF PROFITS

110 The directors may with the authonty of an ordinary resolubion of the company-

a) subject as ded resche o capitahse any undivided profits of the company
not required for payw\w any prefarental dnvidend (whether or nol they are avadable for
distnbution) or any sum standng to the credit of the company's share prerwum account or
capital redempton reserve
appropnate the sum resolved to be capitalised to the membars who would have been
entitled to it f it wene distnbuted by way of divdend and in the same proportions and apply
such sum on ther behalf either In or towards paying up the amounts f any for the ume
baing unpad on any shares heid by them respectrvely or in paying up in full unissued
shares or debentures of Lhe company of a nominal amount egual to that sum and afiol the
shares or debentures credited as fully pawd to those membaers or as they may direct 1n
those proportions or parly in one way and partly iy other but the share premium account
the capital redempton reserva and eny profits which are not available for distnbution may
for the purposes of this regulation, only ba apphed i paying up urwssued shares to be
allotted to members credited as fully paxd
make such provision by the (ssue of fracuonal ceruficates o by payment I cash or
otherwisa as they determine In the case of shares or debeniures becoming distnbutable
under thts regulation in fractions and
d) authonse any person to enter on bahalf of all the mambers concemed into an agreement

with the company providing for the alloiment to them respectively credited as fully paid of
any shares or debenturas to which they are enltled upon such capdalisation any
agreement made under such authonty being binding on all such members

NOTICES

111 Any notice to be given to or by any person pursuant to the artcles {other than a notice
caling a meeting of the directers) shall be m wnting or shall be given using electromic
commumications to an address for the ume being notified for that purpose to the person grang
the notice

In this regulation “address , in relation to alectronic communications ncludes any number or
address used for the purposes of such communications

412 The company may give any nchice to a member anher personally or by sending it by post
In a prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by gvng 1t using electronic communications to an address for the hme being notified
ta the company by a member (n the case of jaint holders of a share all notices shall be given to
the joint holder whose name stands first in the register of members 1 respect of the joini
holding ang notice so given shall be sufficiant notice to all the joint holders A member whose
registered address Is not within tha Urited iigdom and who gives to the company an address
within the Linited Kingdom at which notices may be given to him or an address o which notices
may be sent using electronic communications shall be entitied to have notices given to hum at
tha! address but otherwise no such member shalt be entitled to receive any notice from the
company In this regulation and the next “address in refatien to electronic communications
includes any number or address used for the purposes of such communicalions

113 A member present either in person or by proxy at any meeung of the company or of the
holders of any class of shares in the company shall be desmed to have received notice of the
meetng and where raquisia of the purpesas for which it was called

114 Every person who becomes entitlad to a share shall ba bound by any notice in respect of
that share which bafare his name 18 antered in the ragistar of members has been duly given to
a person from whom he denves hus title

115 Proof that an envelope conlamning a notce was propery addressed prepawd and posted
shall be conclusive evidence that the notice was given Proof that a nouce contained in an
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guthensed by the directors The direclors may determine whe shall sign any nstrument to which
the seal1s affixed and unless otherwise so determined it shall be signed by a dwector and by the
secraetary or by & second director

DIVIDENDS

102 Subject to the prowsions of the Act the company may by ordinary resolubion dedare
dividends |n accordance with the respective nghts of the members but no dvtdend shall exceed
the by tha duect

103 Subject o the provisions of the Act the directors may pay intenm dradends if it appears to
them that they are jusufied by the profits of the company avaldable for distibuton If the share
capital 18 divided nto different classes the dwectors may pay ntenm dividenxds on shares which
confer defarred or non-prefermed nghts with regard to dvidend as well as on shares which
confer preferental nghts with reégard 1o dradend but no intenm dnedend shall be paid on shares
camying deferred on nen-prefermed nghts if at the bme of payment any preferential dradend o
in arear The diréclors may also pay at mtervals settled by them any dividend payable at a fied
rate if 0 appears to them that the profits avadable for distnbution justfy the payment Provided
the directors act in good faith they shall not incur any habiity to the holders of shares confemng
praterred nghts for any loss they may suffer by Jawful payment of an intenm dradend on any
shares having deterred or non-preferred nghts

104 Except as otharmise prowided by the nghts attached to shares all diwdends shall be
deciared and paid accerding o the amounts pard up on the shares on which the dmdend 13
pard Al dvidends shall be apportoned and paid prop: ly 1o the paid up on the
shares dunng any parten or portions of the penod in respect of which the dwdend 15 pard butif
any share 1s issusd on temms prowviding that it shall rank for dendend as from a partacidar date
that share shall rank for didend accordingly

105 A general mestng declanng & dndend may upon the recommendation of the directors
direct that it shall be satisfied wholly or parlly by the distnbution of assets and where any
difficulty anses in regard to the distabubion the dwectors may seltle the same and n parucular
may 1ssue fractional ceruficates and fix the vatue for distnbubon of any assets and may
detenmine that cash shatl ba paid o any member upon the footing of the value so fixed in order
to adjust the nghts of members and may vest any assets in trustees

106 Any dividend or other maneys payable 0 respect of a share may be paid by cheque sent
by post to the registered address of the person enttled or f two or more persons are the
holders of the share or are jonty entitled to o by reason of the death or bankruptcy of the
holder 10 the registered address of that one of those persons who 15 first named in the register
of members or to such person and te such address as the person or persons enttled may in
wntng direct Every cheque sha!l be made payable to the order of the persen of persons
antitled or to such other person as the person or persons enttled may n wrtng direct and
payment of the cheque shall be a good discharge (o the company Any jomt holder or other
person jontly entitled to a share as sforesad may give receipls for any dradend or other

was sant v accordance with gudance issued by the Insutute of
Chartered Secretanes and Administrators shall be conclusive ewidence that the noice was
given A notce shall be deemed to be given at the axprration of 48 hours after the envelope
containing It was posted or 1 the case of a nolce contained n an electronik commumcation at
the expiration of 48 hours aftar ihe tme o was sent

116 A notice may be given by the company to the persons enttled 1o a share Iin censequence
of the death or bankruptcy of 8 by g or del 1941 10 any manner authensed by
the articles for the grng of notica 1o a member addreased to them by name of by the ttle of
representatives of tha deceased or trustee of the bankrupt or by any hke descnpion ai the
address if any within the United Kingdom supphied for that purpose by the persens clammng to
be so enutled Untl such an address has been supplhed a notce may be given in any manner i
which it might have been given if the death or bankruptcy had not eccurred

WINDING UP

117 i the company 1$ wound up the Ikudator may with the sanchon of an extracrdinary
resolution of the company and any other sanchon required by the Act dmade among the
members i spece the whole or any part of the assets of the company and may for that
purpose value any assels and determine how the drasion ghall be camed out as between the
members or different classes of membaers The bquidatar may with the ke sanction vest the
whole or any part of the assets in trustees upon such trusts for the benefit of the members as he
with the hke sanction determines but o member shall be compelled to accepl any assels upon
which there 15 a hability

INDEMNITY

118 Subject to the provisions of the Act bul withew! prejudce to any indemnity to which a
director may othermise be enttled every drectar or other officar or auditer of the company shall
be indemnified out of the assets of the company aganst any habilty incured by hm n
defending any procaequ; whamar vk or erirminal i which judgement 15 grven in his favour
or In whech he s 1 with any app in which relief 1s grantad io him
by the coun from hability lur neqlugencs default breach of cuty or breach of trust in relation to
the affairs of the company




